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CHAPTER 181
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181.01 Title. This chapter shall be known and may be cited as (4m) “Department’means the department of financial insti
“The Wisconsin Nonstock Corporation Law”.

181.02 Definitions.

As used in this chapteunless theon

text otherwise requires the term:

incorporationor special lavor charter corresponding thereto, and
all amendments, and includes restated articles of incorporatio‘Q0

tutions.

(5) “Foreign corporation” means a nonprofit corporation
organizedunder laws other than the laws of this state.

(6) “Insolvent” means inability of a corporation to pay its
(1) “Articles of incorporation’includes the original articles of debtsas they become due in the usual course offibirsf

(7) “Member” means one having membership rights in a cor
rationin accordance with the provisions of its articles of incor

(2) "Board of directors” means the groug persons vested porationor bylaws. Persons, corporationgamized under any
with the management of thefaifs of the corporation, irrespective|aw, whetherstock or nonstock, limited liability companies, part
of the name by which such group is designated.

(3) “Bylaws” means the code or codes of rules adopted for the(8) “Nonprofit corporation” means a corporation, no part of

regulationor management of thefairs of the corporation irre  theincome of which is distributable to itsembers, directors or
spectiveof the name or names by which such rules are designaigficers.

(9) “Nonstockcorporation” means a corporation withcaf

(4) “Corporation” or “domestic corporation” means a Ron

stocknonprofit corporation subject to the provisions of ttiap
ter, except a foreign corporation.

nershipsand associations may be members.

ital stock.
History: 1983 a. 1891993 a. 12; 1995 a. 27
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181.03 Purposes. Corporations may begenized undethis (2) “Director or oficer” means any of the following:
chapterfor any lawful purpose whateyezxcept banking, insur  (a) A natural person who is or was a direciooficer of a cor
ance, and building or operating publicailroads, but subject poration.
alwaysto provisions elsewhere in the statutes relating to i@ or () A natural person who, while a director diiar of a corpe
nizationof specified kinds or classes of corporations. ration, is or was serving at the corporatienequesas a director

) ) officer, partner trustee, member of any governing or decision—
181.04 General powers. Each corporation, when no incon makingcommittee, manageemploye or agent of another corpo
sistentprovision is made by law or by its articles of incorporatioRgtion or foreign corporation, limited liability companyartner

shallhave power: ship, joint venture, trust or other enterprise.

(1) To exist perpetually (c) A natural person who, while a directaroficer of a corpe

(2) To sue and be sued, complain and defend, in its corporgdéion, is or was serving an employe benefit plan because his or her
name. dutiesto the corporation also imposed duties on, or otherwise

(3) To have a corporate seal whigtay be altered at pleasure jnvolvedservices bythe person to the plan or to participants in or
andto use the same by causing it, or a facsimile thereof, to peneficiariesof the plan.
impressedr afixed or in any other manner reproduced. (d) Unless the context requires otherwise, the estate or per

(4) To purchase, take, receive, lease, takaifty devise or sonalrepresentative of a director offioér.
bequestpr otherwise acquire, and to own, haldprove, use and (3) “Expenses’include fees, costs, clyas, disbursements,
otherwisedeal in and with real or personal propeotyany interest attorneyfees and any oth@xpenses incurred in connection with
therein,wherever situated. a proceeding.

(5) To sell, conveymortgage, pledge, lease, exchange, frans (4) “Liability” includes theobligation to pay a judgment,
fer and otherwise dispose of all or apgrt of its property and settlementpenalty assessmentprfeiture or fine, including any
assets. excise taxassessed with respect to an employe benefit plan, and

(6) To purchase, take, receive, subscribg for otherwise reasonablexpenses.
acquire, own, hold, vote, use, emplogell, mortgage, lend, (5) “Party” means a natural person who veaiss, or who is
pledge,or otherwise dispose of, and otherwise use and deal in andkatenedo be made, a named defendant or respondernrim a
with, shares or other interests or,obligations of, other corpora ceeding.
tions,hqweyer or Wherevaganized, and of .aSS.O.CiationS, trusts, (6) “Proceeding“ means any threatenepending or com
limited liability companies, partnerships, or individuals, or of thg|etedcivil, criminal, administrative or investigative action, suit,
United States or of any government, state, territgovernmental arbitration or other proceeding, whether formal or informal,
district or municipality or of any instrumentality thereof. which involves foreign, federal, state or local law and which is

(7) To make contracts, including guarantees, and incur kabibhroughtby or in theright of the corporation or by any other person.
ties; to borrow money at such rates of interest agtiiporation  History: 1987 a. 131993 a. 12
may determine; to issue its notémnds and other obligations; and
to secure any of its obligations by mortgage or pledge of all or ah§1.042 Mandatory indemnification. (1) A corporation
of its property franchises and income. shallindemnify a director or diter, to the extent he or she has

(8) Toinvest its fundsrom time to time and to lend money forP&ensuccessful on the merits or otherwise in the defehagro
its corporate purposes, and to take and hold real and pers dingfor all reasonable expenses incurred in the proceeding if

property as security for the payment of funds so invested Bpe director or oficer was a party because deshe is a director
loaned. or officer of the corporation.

(9) To conduct its business andaifs, carry on its operations, . (2) (&) In cases not included under s(, a corporation shall
andhave ofices andexercise the powers granted by this chaptéfdemnify a director or dicer against liability incurred by the
within or without this state. directoror officer in a proceeding to which thirector or oficer

(10) To elect or appoint @itersand agents of the corporation wasa party because he or she is a directorfmenfof the corpora

andto define their duties and fix their compensation tion, unless liability was incurred because thieector or dficer
P ' breachedr failed to perform a duty he she owes to the corpera

(11) To make and alter bylaws not inconsistent with its articlegn and the breach or failure to perform constitutes any of the fol
of incorporation or with the laws of this state, for the administrgyying:
tion and the regulation of thefars of the corporation. 1. A wilful failure to deal fairly with the corporation or its

(12) To make donations for the public welfesefor charita  membersn connection with a matter in which the director di of
ble, scientific, educational or religious purposes. cerhas a material conflict of interest.

(13) To be a promotepartner memberassociate or manager 2. A violation of criminal law unless the director or fafer
of any partnership, limited liability compayjgint venture, trust hadreasonable cause to believe his or her conduct was lawful

or other enterprisg. o ) no reasonable cause to believe his or her conduct was unlawful.
(14) To cease its corporate activities and surrender its €orpo 3. A transaction from which the director ofioér derived an
ratefranchise. improperpersonal profit.

(15) To pay pensions and establish pension plans, pension 4. wjlful misconduct.
trfoljs,ts,proflctj—sharllng plar]!str?nd other |tr)cent|v§ }t)Iansgo':j(.ilr(.ectors, (b) Determination of whether indemnification is required
officersand employes or the corporation and IS subsidianes. \nqerthis subsection shall be made underds..043
. (#G)t-l'—to have and exercise all powers necessary or convenlent(c) The termination of a proceeding by judgment, qrekettle
OH?stﬁr(;- |1sg7p3ucrpl(;§sgfgsg.3 1o mentor conviction, or upon a plea of no contest or an equivalent

Revisions of the nonstock corporation laiwardy 1974 WBB No. 3. plea,do_es notpy itself, qreate a pre_sumptlon tha.t Indemnlf!catlon
of the director or dicer is not required under this subsection.

181.041 Definitions applicable to indemnification and (3) A director or dficer who seeks indemnification under this
insurance provisions. In ss.181.041t0 181.053 sectionshall make a written request to the corporation.

(1) “Corporation” means a domestic corporation and any 4) (a) Indemnificatiqn unde( this sectiqn is not required to the
domesticor foreign predecessof a domestic corporation whereéxtentlimited by the articles of incorporation unded81.045
the predecessor corporatienexistence ceased upon tben (b) Indemnification under this section is not required if the
summationof a meger or other transaction. director or officer has previously received indemnification or
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allowanceof expenses from any person, including the corpora (2) A limitation under sub(l) applies if the first alleged act

tion, in connection with the same proceeding. of a director or dfcer for which indemnification is sought
History: 1987 a. 13 occurredwhile the limitation was in éct.
Cooperative indemnification. La Rowe an&ie. WBB Sept. 1988. History: 1987 a. 13

181.043 Determination of right to indemnification. 181.047 Additional rights to indemnification and

Unlessotherwise provided by the articles of incorporation callowance of expenses. (1) Except as provided in suf®),
bylawsor by written agreement between the director ficefand ss.181.042and181.044do not preclude any additional right to
the corporation, the director or fifer seekingindemnification indemnificationor allowance of expenses that a director ficerf
unders. 181.042(2) shall select one of the following means fomay have under any of the following:
determininghis or her right to indemnification: (a) The articles of incorporation or bylaws.

(1) By majority vote of a quorum of the board of directors-con (b) A written agreement between the director ficef and the
sisting of directors not at the time parties to the same or relatesrporation.
proceedings. If a quorum of disinterested directors canhet (c) A resolution of the board of directors.
obtained by majority vote of a committee dugppointed by the -4y A resolution, after notice, adopted by a majority vote of
boardof directors and consisting solely 2br more directors not memberavho are entitled to vote
atthe time parties to the same or related proceedings. Director - ) - .
who are parties to the same or related proceedings may participatk?), Regardlesf the existence of an additional right under
in the designation of members of the committee. sub.(1), the corporation may not indemnify a directooéicer,

. %r permit a director or @iter to retain any allowance of expenses

(2) By independent legal counsel selected by a quorum of fiiessit is determined by or on behalf of the corporation that the
boardof directors or its committee in the manner prescribed fyectoror oficer did not breach or fail to perform a duty he or she
sub.(1) or, if unable to obtain such a quorum or committee, by&yes to the corporation which constitutes conduct under s.
majority vote of the full board of directors, including dlrectorqgllozlz(z) (a) 1,2. 3.0r4. A director or dficer who is a party
who are parties to the same or related proceedings. to thesame or related proceeding for which indemnification or an

(3) By a panel of 3 arbitrators consisting of one arbitratefllowanceof expenses is sought may not participate in a deter
selectedby those directors entitled under s(®) to select inde minationunder this subsection.
pendentiegal counsel, one arbitrator selected by the director or (3) Sectionsl81.041to 181.053do not afect a corporatiors’
officer seeking indemnification and one arbitrator selecteth®y powerto payor reimburse expenses incurred by a directorfer of
2 arbitrators previously selected. ~ cerinany of the following circumstances:

(4) By an afirmative vote ofmembers as provided in s. (a) As a witness in a proceeding to which he or she is not a
181.17 if there are members having voting rights. Membershgrty.
rightsowned byor voted under the control of, persons who are at b) As a plaintif or petitioner in a proceeding because he or she

the time parties to the same or related proceedings, whethet W ; s :
o . X ’ as an employe, agent, director dicef of the corporation.
plaintiffs or defendants or in any other capaaitiaynot be voted jigiory. 1987 a. f3 ve. &g P

in making the determination.

(5) By a court under €181.049 181.049 Court-ordered indemnification. (1) Exceptas

(6) By any other method provided for in any additional righ@rovidedotherwise by written agreement between the diremtor
to indemnification permitted under £31.047 officer and the corporation, a director oficér who is a party to

History: 1987 a. 13 aproceeding may apply for indemnificationtte court conduet

ing the proceeding or to another court of competent jurisdiction.
181.044 Allowance of expenses as incurred. Uponwrit  Applicationshall be made for an initial determination by the court
tenrequest bya director or dfcer who is a party to a proceeding,under s181.043 (5)pr for reviewby the court of an adverse deter
acorporation may pay or reimburse his or her reasonable experigéationunder s181.043 (1)(2), (3), (4) or (6). After receipt of
asincurred if the director cofficer provides the corporation with anapplication, the court shall give any notice it considers Reces
all of the following: sary.

(1) A written afirmation of his or her good faith belief that he _ (2) Thecourt shall order indemnificationiif determines any
or she has not breached or failegéform his or her duties to the©f the following:
corporation. (@) That the director or €ter is entitled to indemnification

(2) A written undertaking, executed personally or on his or hepders.181.042 (Ljor (2). If the court also determines that the
behalf,to repay the allowance and, if requitigdthe corporation, corporation unreasonably refused the direcsoror oficer’s
to pay reasonable interest on the allowance to the extent that [E@uestor indemnification, the court shalfder the corporation
ultimately determined under s181.043 that indemnification (O Pay the directds or oficer’s reasonablexpenses incurred to
unders.181.042 (2)is not required and thatdemnification is not ©btain the court-ordered indemnification. _
orderedby a court under £81.049 (2) (h) The undertaking under (b) Tha; _the _dlregtor or t€er is fairly and reasor!ably entitled
this subsection shalbe an unlimited general obligation of theto indemnification in view of all the relevant circumstances,
directoror oficer and may be accepted without reference to higgardlessof whether indemnification isequired under s.
or her ability to repaythe allowance. The undertaking may bd81.042(2).
securecdor unsecured. History: 1987 a. 13

History: 1987 a. 13 e .
181.051 Indemnification and allowance of expenses of

181.045 Corporation may limit indemnification. (1) A ©mployes and agents. A corporation may indemnify and

corporation’sobligationsto indemnify under s181.042may be allow reasonable expenses of an employe or agent who & not
limited as follows: directoror oficer to theextent provided by the articles of incorpo

(a) If thecorporation is incorporated on or after June 13, 198?ltlon or bylaws, by general or specific action of the board of

; ; - . irectorsor by contract.
by the articles ofincorporation, including any amendments or ;- "
. . . y: 1987 a. 13
restatementsf the articles of incorporation.

(b) If the corporation was incorporated before Junel®8y7, 181.053 Insurance. A corporation mayurchase and main

by anamendment to, or restatement of, the articles of incorpotain insurance on behalf of an individwaho is an employe, agent,
tion which becomes #ictive on or after June 13, 1987. director or officer of the corporation against liability asserted
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againstand incurred by the individual in his or her capacitaas  (5) A corporationwith which another corporation, domestic

employe,agent, director or &ter, or arising from his or her statusor foreign, is meged, or which is formed by the rganization or

as an employe, agent, director oficér, regardless of whether theconsolidationof one or more domestic ésreign corporations or

corporation is required or authorized to indemnify or allow expenpon a sale, lease or other disposition to or exchange with, a

sesto the individual against the same liability underl§4.042 domesticcorporation of all or substantially all of the assets of

181.044 181.047and181.051 anothercorporationdomestic or foreign, including its name, may

History: 1987 a. 13 have the same name as that used in this state by any of such corpo

rationsif such other corporation wasgamnized under the laws of,

181.057 Effect of unauthorized corporate acts. No act oris authorized to transact business or condfmirsin, this state.

of a corporatiorand no conveyance or transfer of real or personaHistory: 1973 c. 1281985 a. 291989 a. 3031993 a. 12, 1995 a. 2797.

propertyto or by a corporation shdle invalid by reason of the fact

thatthe corporation was without capacity or power to do such d1.07 Reserved name. (1) The exclusive right to the use

or to make or receive such conveyancdransferbut such lack of a corporate name may be reserved by:

of capacity or power may be asserted: (a) Any person intending to ganize a corporation under this

(1) In a proceeding by a member or director against the corgghiapter.
rationto enjoin the doing adny act or acts or the transfer of real (b) Any domestic corporation intending to change its name.
or personal property by or to the corporatidhthe unauthorized  (2) The reservation shall be made by filing with the depart
actsor transfer sought to be enjoinack being, or are to be, per mentan application to reserve a specified corporate name, exe
formedor made pursuant to any contract to which the corporatigted by the applicant or making a telephone application to
is a partythe court mayif all of the parties to the contract are-parreservea specified corporate name. If the department finds that
ties to the proceeding, and if it deems the same to be equitableftgehame is available for corporate use, the departrsieal
asideand enjoin the performance of such contract, and in so doj@@ervethe same for the exclusive use of the applicant for a period
may allow to the corporation or to the other partighézontract, of 60 days. The department shall cancel the telephone application
asthe case may be, compensation for the loss or damage sustaiégserve a specified corporate name if the department does not
by either of them which may result from the action of the court ieceivethe proper fee within 15 business days afterajbyaica
settingaside and enjoining the performance of such contract, hign.
anticipatedprofitsto be derived from the performance of the-con  (3) Any corporation, domestic or foreign entitled to the use of
tractshall not be awarded by the court as a loss or dasue its corporate name under the laws of this state, may upagemer
tained. consolidation,change of name or dissolution reserve the exclu

(2) In a proceeding by the corporatiavhether acting directly siveright to that corporate name for a period of not to exceed 10
or through a receivertrustee,or other legal representative, oryearsby filing with the department an application to reserve the
throughmembers in a representative suit, against the incumbeight to that name, executed by the corporati®his application
or former oficers or directors of the corporation. shall be filed with the department simultaneously with the filing

(3) In a proceeding by the attornggneral, as provided in this Of articles of meger, consolidation or dissolution or with the filing
chapter.to dissolve the corporation, or in a proceeding by t articles of amendment or restated articles which change the cor
attorneygenerato enjoin the corporation from performing unauPoratename.

thorizedacts. (5) The right to the exclusive use of a specified corporate
History: 1979 c. 10; 1987 a. 13.14; Stats. 1987 s. 181.057. nameso reserved may be transferreaiy other person or corpo
ration by filing with the department a notice of such trandze
181.06 Corporate name. The corporate name: cutedby the applicant for whom the name was reserved, and spec

(1) Shallcontain the wordcorporation”, “incorporated”, or ifying the name and address of the transferee.
“limited”, or an abbreviationf one of such words; this Subsectiona H|75tory: 1973 c¢. 1281977 c. 4181981 c. 3371985 a. 3381993 a. 2141995
shallapply only to corporations ganized or changing their name™ ="

afterthe enactment Of. this chapter o 181.08 Registered agent. Each corporation shall have and
~(2) Shallnot contain any word or phrase which indicates @jontinuouslymaintain inthis state a registered agent, which agent
impliesthat it is oganized for any purpose other than a purposgay be an individual resident in this state, a domestic corporation
for which corporations may beganized under this chapter  organizedunder this chapter ch.180, a domestic limited liabil
(3) Shallnot be the same as or deceptively similar to the naritye company or a foreign corporation or foreign limitebility
of any corporation, limited liability companyjimited liability = companyauthorized to transact business in this statee name
partnershipor limited partnership existing under any lawtlis  andaddress of the registered agent shall be filed with the depart
state,or any foreign corporation, foreign limited liabiligpom  ment.
pany,foreign limited liability partnership or foreign limitguhrt History: 1985 a. 291993 a. 12, 1995 a. 27
nershipauthorized to transact business or conddairafin this ) )
state,or a name the exclusive right to which is at the time reservt®1.09 Change of registered agent or his address.
in the manner provided in this chaptereserved or registered in(1) A corporation may change its registered agerthe regis
the manner provided in ciL.80, except that this subsection shalferedagents address bgxecuting and filing with the department
not apply if the applicant filewith the department either of the-fol & Statement setting forth:
lowing: (&) The name of the corporation;
(a) Thewritten consent of such other corporation or holder of (b) The name and address, including street and nuihbaay,
areserved or registered name to use the same or deceptively sifits registered agent as changed;
lar name and one or more woral® added to make such name dis (c) That such change was authorized by resolution duly
tinguishablefrom such other name; or adoptedby its boardof directors, or resulted from the action of a
(b) A certified copy of a final decree of a court of compete@overnmentalagency in changing the address of the registered
jurisdiction establishing the prior right of the applicant to the ustgentwithout a corresponding change in physical location.
of such name in this state. (2) Suchstatement shall be executed byrancipal oficer of
(4) Subsection§l), (2) and(3) shallnot apply to any corpora the corporation and the corporate seal shall be theréieaf
tion organized under any other chapter of the statutes which may(3) (a) In lieu of a change pursuant to sui3.and(2), a cor
electto become subject to this chapter porationmay change the name or addresigsofegistered agent,
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or both, by setting forth the name and address of its registestteof memberof each class shall be set forth in the articles of
agent,as changed, in any of the following: incorporationor in the bylaws if the articles so provide. A coerpo
1. Articles of amendment of the corporatierarticles of rationmay issue certificates evidencing membership therein.

incorporation or in restated articles imicorporation filed and o .
recordedas provided in this chapter 181.12 Termination and transfer of membership.

- : 1) Unlessotherwise provided in the articles wfcorporation,
2. The corporatiors annual repor.t reqwrgd unde&81.§§1 &n()embershipshall be teprminated by death, voluntarypwithdrawal,
(b) A change made under p@) 2.is efective upon the filing o expulsion, and thereaftall the rights of the member in the cor
of the annual report under31.651 porationor in its property shall cease.

_(4) If aregistered agestaddress is changed to another place (2) Membersmay be expelled in the manner provided in the
within the county such change of address may be indicated Byticlesof incorporation, or irthe bylaws, if the articles so pro
executingand filing a statement as required in S, except it ;ide: if no provision is madéherein, expulsion may befeéted
needbe signed only by the registered agent and need notiRean afirmative vote of two—thirds of thenembers entitled to

responsiveto sub.(1) (c) and shall state that a copy of the statg;gte or of two-thirds of the directors where there are no members
menthas been mailed to the corporation. entitledto vote.

History: 1973 c. 1281977 c. 291983 a. 1341987 a. 3991993 a. 35482 1995 . .
a.27. y i ? o 82 (3) No member may transfer hae her membership, or any

right arising therefrom, unless transfer is authorizgthe articles
181.095 Resignation of registered agent. (1) A regis of incorporation or in the bylaws, if the articles so provide.
teredagent may resign by executing and filing with the depart History: 1993 a. 482
menta statement in duplicate setting forth:

(2) The name of the corporatiéer which the registered agent181.13 Bylaws. The initial bylawsof a corporation shall be

adoptedby its boardof directors. Thereafter bylaws may be

Is acting. , adoptedeither by the members or theard of directors, but no
(b) The name of the registered agent. bylaw adopted by the members shall be amended or repealed by
(c) The address, including streetd numberif any, of the cor  the directors, unless the bylaws adopted by the members shall
poration’sthen principal dice in this state. have conferred such authority upon the directoisny bylaw
(d) That the registered agent resigns. adoptedby the board of directors shall be subject to amendment

(2) Suchstatement shall be executed by the registered agétitrepeal by the members as well as by the directors.
if an individual, and, if a corporation, a foreign corporation or ghdoptionty \C,\‘/‘S('tzod’;‘ and %%qgl’ﬁ\s,\cle(gg? g'fg‘égﬁei- O"ig‘;'g)‘”ard Yung Med
domesticor foreign limited liability companyby a principal df- ' ' - APP- '
cer,and the seal of such corporate registered agent shaliXeglaf 181.14 Meetings of members. (1) Meetings of members
thereto. may be held at sucgplaceeither within or without this state, as
(3) The department shall note on one of the duplicates the daigy be provided in or pursuant to the bylaws. In the absence of
of filing and mail thesameto the corporation at its principalfice  any such provision, all meetings shall be held at the principal
asshown by the statement filed. office of the corporation in this state.

(4) If no changeof registered agent is previously made, the (2) An annual meeting of the members shall be held at such
resignatiorshall be gkctive on the expiration of 60 days after théime as may be provided in or pursuant to the bylaws, and if not
dateof filing the statement. soprovided, an annual meeting shall be held on each anniversary

History: 1993 a. 12,1995 a. 27 of the beginning of corporaexistence. Failure to hold the annual

] ] ] ] meetingat the designated time shall not work a forfeiture or dis

181.10 Service on corporation. (1) A corporationsregis  solution of the corporation.
teredagents the corporatios’agent for service of process, notice (3) Specialmeetings of the members may be called by the
or demandequired or permitted by law to be served on the €OrPBresidentthe board of directors, by members having one-
ration. o _ _ twentiethof the votes entitled to be castt such meeting, or by
~ (2) Exceptas provided in sul§3), if a corporation has no reg suchother oficers or such other proportion of the members as
isteredagent or the agent cannot with reasonable diligence #@y be provided in the articles of incorporation or the bylaws.
served,the corporation may be served by registered or certified
mail, return receipt requested, addressed to the corporatitsn ai81.15 Notice of members’ meetings. Written notice stat
principal office. Service is perfectashder this subsection at theing the place, day and hour of the meeting and, in case of a special
earliestof the following: meeting,the purpose or purposes for which the meeting is called,

(a) The date on which the corporation receives the mail. shallbedelivered not less than 10 nor more than 50 days before

(b) The date shown on the return receipt, if signed on beh]g date of the meeting, unlessidferent time shall be provided
of the corporation. Siceshai be defvered sither personadkyby mal by or atthe

. . .. Lo . noti \Y; | ) il, by
pai(c(i:)a nlgvfo?r?e)éilig%rdlrtgsds(z%om the U.S. mail, if mailed post direction of the president, the secretary or thiécef or person
: o calling the meeting, to each member entitled to atsuch meet

(3) If the address of the corporatisrprincipal ofice cannot jng - |f mailed, such noticshall be deemed to be delivered when
be determinedrom the records held by the department, the eorpgepositedn the United States mail addressed to the member at the
rationmay be served by publishing a class 3 notice, und&8&h.  yemper'saddress as it appears the records of the corporation,
in the community where the corporatisirincipal ofice or reg  ith postage thereon prepaid. In lieu of such notice, if the articles
isteredoffice, as most recently designated in teeords of the ¢ incorporation or bylaws so provide, notice may be given by
departmentis located. publishingthe same as a class 2 notigader ch985, near the

(4) This section does not limit or f&ct the right to serve any principal office of the corporation.
process,notice or demand required or permitted by law to beHistory: 1993 a. 482

servedon a corporation in any other manner permitted by law . .
History: 1993 a. 351995 a. 27 181.16 Voting. (1) The right of themembers, or any class or

classeof members, to vote may be limited, egkdt or denied to
181.11 Members. A corporationmay have one or more the extent specified in the articles of incorporatiotinathe bylaws
classeof members or may have no members. |fdbgporation if the articles so provide. Unless so limited, eyedror denied,
hasone or more classe$ members, the designation of such classachmemberregardless of class, shall be entitled to one vote on
or classes, and the qualifications, rights, and method of accegsichmatter submitted to a vote of members.
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(2) A member may vot@ person, or unless the articles of (6) If the articles of incorporation or bylaws provide for the
incorporation or bylaws provide otherwise, may votepbyxy division of the members into districts or units, the articles of ncor
executedn writing by the member or by the memlsaduly authe porationor bylaws may also provide for the election or appoint
rized attorney—in—fact. No proxy shall be valid aftdrrhonths mentof district or unit committees andfioers. Such district
from the date of its execution, unless otherwisevided in the committeesor officers shall have such powers and dutiethin
proxy. If directors or dicers are tde elected by members, theadministrationof the district or unit déirs of the corporation in
bylaws may provide that such elections may be conducted their respective districts or units as may be determined by the
mail. boardof directors, provided that such district or unit committees

(3) A corporate membrvote may be cast by the presidenfr officers shall not have powéo dispose of any property of the
of the member corporation, or by any otheficef or proxy Corporationexpend its funds or obligateiitany way unless spe
appointecby the president of such corporation, in the absehcecifically authorized to do so by the board of directors. Any such
expressnotice of the designation abme other person by thedistrictor unit committees or iéers shall be given appropriate
boardof directors or bylaws of the member corporation. A limiteg€Signationsvhich will prevent their being confused with direc
liability company membérvote may be cast by a manager of thErsand oficers of the corporation.
membetimited liability company History: 1993 a. 482

History: 1993 a. 12, 482 . . .
istory & 2a 181.18 Board of directors. The dfairs of a corporation shall

bemanaged by a board directors. Directors need not be resi
dentsof this state omembers of the corporation unless the articles
H%jincorporation or bylaws so requird@he bylaws may prescribe
otherqualifications for directors.

181.17 Quorum. Members holding one-tenth of the vote
entitledto becast, present in person or represented by petall
constitutea quorum at a meeting of members, provided that t
articles of incorporation or bylaws may fix either ader or
smallernumber of members which shall constitute a quorum. A . , . .

majority of the votes entitled tbe cast by the members present if81-19 ~ Directors’  authority to establish compensa -
personor represented by proxy atmeeting at which a quorum istion.  Unless otherwise prowded in the arpclesl of incorporation
presentshall be necessary for the adoption of any matiezd  © bylaws, the board oflirectors, by the &fmative vote of a

uponby the members, unless a greater proportion is requiredrﬁgjorityOf the directors then infife, and irrespective of any per

this chapterthe articles of incorporation or the bylaws. sonalinterest of any oits members, shall have authority to estab
pter P 4 lish reasonable compensation of all directorsservices to the

corporationas directors, @iters or otherwise, or to delegate such
meetings. (1) The articles ofncorporation or bylaws may pro authorityto an appropriate committee. The boaifrdirectors also

vide for the division of the members into geographical or Othgpalrl:i\i/;t;%g%rqlitt)t/etg for Ovr'gsiégrfgrr t&gg}%%zllghoerﬁ)éigon:n dis
districtsor units to be designated by the board of directors and r%f) P P P ’

181.175 Division into districts or units, delegates,

providefor annual and special meetings to be held within the d rélt)c/,f?i(r: gga;mgeennif'tlz’ 22%?5?&?22{:12 ?:%%thsag} g;]rec
ignateddistricts or units for the election of district or unit dele ;" ploy y » COP

Lo . dentsor beneficiaries on account of prior services rendered by
gatesto represent the members of the district or unit ahtimeial suchdirectors, dicers and employes to the corporation.

andspecial meetings of the corporation. Unless otherwise pro
videdin the articles of incorporation bylaws, the number of del 1.20 Number and election of directors. (1) The num

egateslo be elected in each district or unit may be determined fr erof directors of a corporation shall not be less than 3. Subject

time to time by the board of directors. Such delegates aaé %#]ch limitation, the number dfrectors shall be fixed by or in

. - t
the powers and duties of members at meetings of the members t%% - : . : . .
- L . f anner provided in the articles of incorporationjfdhe artt
meetingsof the delegates may be held i lieu of meetinga clesof incorporation so provide, by or in theanner provided in

bers. . . ¢ . ¢ del ) he ol the bylaws.
da(%a)néj,vk:gtegfr]tﬂgcggetmee;wgs'r?cageeg?;e:' Z?glnr%ée?r? a(t:e, (2) Thedirectorsconstituting the first board of directors shall
Yy u h ! k? i : g F;m;all b ting, & hamed in the articles of incorporation and shali ofice until
pUrposeor purposes for which the meeting 1s cal € IVeN pe first annualelection of directors or for such other period as
to the delegates elthe'r personally or by mail addressed to eachg be specified in the articles of incorporation or the bylaws.
egateattt_he deciec?ats fog]etshs aUs |_ttaé)psetatrs on tt}e r_ef[ﬁordstoft fiereaftergirectors shall be elected or appointed in the manner
corporationand deposite e United States mail, with postageynq tor terms provided in the articles of incorporation or the
prepaidthereon, not less than 10 days betbeedate set for such bylaws. In the absence of a provision fixitie term of dfce, the

meeting. ) term of office of a director shall be one year
(3) Eachdelegate shall have one vote at meetings of delegates(3) Directorsmay be divided into classes and the terms of

andthe number oflelegates constituting a quorum at such megisico of the several classes need hetuniform. Each director

ings shall be provided in the articles of incorporation or bylawsa|| hold ofice for the term for which the directis elected or
(4) Written notice of meetingsf members within districts or appointedand until the directos successor shall have been

units stating the place, day and hour of the meeting and in caselekctedor appointed and qualified.

aspecial meeting the purpose or purposes for which the meeting4) A director may be removed fromfice for cause, ofor

is called, shall be giveto members within the district either per zgreason provided in the articles of incorporation or bylaws.

- 4 an

sonallyor by mail addressed to each member entitled to vot articles of incorporation or bylaws may provide the procedure
suchmeeting at the memberaddress as it appears on the recorgs, any such removal.
of the corporation and deposited in the United States mail, Withyisiory: 1973 c. 1281993 a. 482
postageprepaid thereon, not less than 10 days before the date seéurtis reluctant to interfere in internalfaifs of voluntary oganizations, unless
for such meeting. In lieu afuch notice, if the articles of incorpo internalrules governing #irs of oganization were construed byganization as to

. . . - b be clearly subversive of personal or property rights. Attddadison ProPolice
rationor bylaws so provide, notice mag given by publishing the ongasso. 79 W (2d) 199, 255 NW (2d) 489.

sameas a class 2 notice, under €B5, in the district.

(5) Eachmember shall have one vote at the district or uri81.21 Vacancies. (1) Unless otherwise provided the arti
meetingsof members and the numbermaémbers constituting a cles of incorporation or bylaws, any vacanogcurring in the
guorumat such meetings shall be providedhe articles of incer boardof directors, including a vacancyeated by an increase in
porationor bylaws. the number of directors, may be filled until the next succeeding
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annualelection by the &ifmative vote of a majority of the direc shall constitute a waiver of notice of such meeting, except where
torsthen in ofice, although less than a quorum. a director attends a meeting and objects thereat toathgaction

(2) In the event that the board of directors ceases to exist, &d@ny business because the meeting is not lawfully calledrer
thereare no members having voting rights, the members witho@ned. Neither the business to be transacted at, nopuhgose
voting rights shall thereupon have power to elect a new boardof, any regular or special meeting of the board of directors need

be specified inthe notice or waiver of notice of such meeting
181.22 Quorum of directors. A majority of the number of Unlessrequired by the bylaws.
directors fixed pursuant to this chapter shall constitufecaum (3) (a) Unlessthe articles of incorporation or bylaws provide
for the transaction of &firs unless a diérent proportion is otherwisethe board of directors mgyermit any or all directors
requiredby the articles of incorporation or the bylaws. The act ¢ participate in a regular or special meeting or in a committee
the majority of the directors present at a meeting at which a quuoeetingof the board of directors bgr to conduct the meeting
rum s present shall be the axftthe board of directors, unless theghroughthe use of, any means of communication by which any of
actof a greater proportion is required by tbigpterthe articles the following occurs:

of incorporation or the bylaws. 1. All participatingdirectors may simultaneously hear each
. ) . otherduring the meeting.
181.225 Director conflicts of interest. (1) No contract or 2. All communication during the meeting is immediately

other transaction between @orporation and one or more of its,transmittedto each participating directaand each participating

directorsor any other corporation, firm, association, or entity igjrectoris able to immediately send messages to all other partici
which one or more of its directors are directors dicefs or has lpatingdirectors.

a material financial interest, shall be either void or voidable

becausef such relationship dnterest or because such directovfi (b) If a meeting will be conducted through the use of any means

%F.cribedn par (a), all participating directors shall be informed
ta meeting is taking place at whicticfl business may be

or directors are present at the meeting of the board of director:
Eansacted.A director participating ira meeting by any means

a committeethereof which authorizes, approves or ratifies su
contractor transaction or because the direstar directors’ votes describedn par (a) is deemed to be present in person atiibet

arecounted for such purpose, i any of the foIIoang f""pp"eS: ing. If requested by director minutes of the meeting shall be pre
(@) The fact of such relationship or interest is disclosed Bhredand distributed to each director

knownto the board of directors or committee which authorizes isiory: 1989 a. 3081991 a. 16
approvesor ratifies the contract or transaction by a vote or consent

sufficientfor the purpose without counting the votes or consentg1.25 Officers. (1) The oficers of a corporation shall cen
of such interested directors. sistof a president, one or more vice presidents, a secratasa
(b) The fact of such relationship or interest is disclosed surerand such other fi€ers and assistant fafers as may be
knownto the members entitled to vote ahdy authorize, approve deemechecessaryeach of whom shall be elected or appointed at
or ratify such contract or transaction by vote or written conserguchtime and in sucimanner and for such terms not exceeding
(c) The contracbr transaction is fair and reasonable to the co years as may be prescribed in the articlésamrporation or the
poration. bylaws. In the a_bsence of any such provision, aﬂb_efs shall be
(2) Commonor interested directorsay be counted in deter electedor appointed annually by the board of directors. If the
mining the presence of a quorumeateeting of the board of direc PYlawsso provide, any 2 or morefises may be held by the same
torsor acommittee thereof which authorizes, approves or ratifié’ﬁ_r son,except the dices of president and secretargnd the
acontract or transaction under s{b). offices of president and vice president.
History: 1973 c. 1281993 a. 482 (2) All officers and agents of the corporation, as between
themselvesand the corporation, shall have such authority and per
181.23 Committees of directors.  If the articles of incorpo  form such duties in the management of the corporation as may be
ration or bylaws so provide, the board of directors by resolutiggrovidedin the articles of incorporation or in the bylawsas may
adoptedby a majority of thenumber of directors fixed pursuantbe determined by resolution of the board of directorsmzinsis
to this chapter may designate one or more committeesceath tentwith the articles of incorporation or the bylaws.

mitteeto consist of 3 or more directors electedtby board of (3) The articles of incorporation or theylaws may provide

direCtorS,WhiCh to the extent prOVided in said resolution or in ﬂ'ma’[any one or more fi€ers of the Corporation shall be members
articlesof incorporation or in the bylaws, shall have and may-exesf the board of directors.

cise,when the board of directors is not in session, the poafers (4) The officers of a cor : :

. 5 . poration may be designated by such
theboard of directors in the management of tfiairaf of the cor e rtities as may be provided in the articles of incorporation or
poration,except action in respect to election dfagfrs or the filt 4,00 1aws: and in such case any docunrequired or permitted
ing of vacancies in the board of directarscommittees created ‘s chapter to be signed by the presideiog president, secre
pursuantto the authority granted in this section. The board ?gry or assistant secretary may be signed by sufteofs may

directorsmay elect one or more of its members as altemate be stated in such document to correspond to tigeofso required
bers of any such committee who may take the place of any abgeil. mitted to sign

member or members at any meeting of such committee. The de, istory: 1979 . 10
ignation of such committee or committe@nd the delegation ’ T
theretoof authority shall not operate to relieve iard of diree 187 26 Removal of officers. ~ Any officer or agent elected or
tors, or any member thereasf any responsibility imposed upongpnintedmay be removed by the persons authorized to efect
the board or member by law appointsuch oficer whenever in their judgment the best interests
History: 1993 a. 482 of the corporation will be served thereBye removal of an 6f
cershall be without prejudice to the contract rights, if, afyhe

181.24 Place and notice of directors’ meetings. ngficer so removed. Election or appointment shmalt of itself

(1) Unlessprovided otherwise in the articles of incorporation :
bylaws,meetingf the board of directors, regular or special, mayrseatecontract rlg_h_ts. . . ,
. . . . eenote to 181.20, citing Attoe Madison Pro. PolicemenAsso. 79 W (2d) 199,

be held either within or without this state. 255NW (2d) 489.

(2) Regularmeetings of the board of directors may be held
with or without notice as prescribed in the bylaws. Special-me&B81.265 Report of names and addresses of officers or
ings of the board of directors shall be held upon such notice aslieectors. Whenever initial dfcers are selected, or changes are
prescribedn the bylaws. Attendance of a director at a meetingadein the principal dfcersor directors of a corporation, the €or
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porationmay file with the department a report setting forth the (1) Theeffects of the action on employes, suppliers and cus

namesand addresses afl the principal dicers or directors, or tomers of the corporation.

bothif there have been changes in both. (2) Theeffects of theaction on communities in which the eor
History: 1983 a. 271995 a. 27 porationoperates_

18127 Books and records. (1) Each corporatiorshall (3) Any other factors the director orfifer considers pekri

keepcorrect and complete books and records of account and sﬂgﬁstt'ory: 1987 a. 13

also keep minutes of the proceedings of its members, board of

directorsand committees having any of the authority of the boad®1.287 Limited liability of directors and officers.

of directors; and shall keep at its principdia# or at the dfce (1) Exceptas providedn subs(2) and(3), a director or dicer

of its secretana record giving the names and addresses of-meim not liable to the corporation, its members or creditors, or any
bers entitled to votar records showing where such informatiorpersonasserting rights on behalf of the corporation, its members
canbeobtained. Any books, records or minutes may be in writtem creditors, or any other person, for damages, settlements, fees,
form or inany other form capable of being converted into writtefines, penalties or other monetdigbilities arising from a breach
form within a reasonable time. All relevant boalsd records of of, or failure to perform, any duty resulting solely from his or her
acorporation may be inspected by any membethe membés  statusasa director or dfcer, unless the person asserting liability
agentor attorney for any proper purpose at any reasonable timprovesthat the breach or failure to perform constitutes any of the

(2) In any pendingaction or proceeding, or upon petition fofollowing:
suchpurpose, any court of record in this state mgpon notice (&) A wilful failure to deal fairly with the corporation or its
fixed by the court, hearing and proper cause shown, and upen suigmbersn connection with a matter in which the director di-of
ableterms,order any or all of the books and records of accourgr has a material conflict of interest.
minutes,and record of members afcorporation, and any other (b) A violation of criminal law unless thelirector or oficer
pertinentdocuments in its possession, or transcripts from or duladreasonable cause to believe his or her conduct was lawful
authenticatedopies thereof, to be brought witttiis state, and no reasonable cause to believe his or her conduct was unlawful.
kepttherein at such place and for such time and for such purposegc) A transaction from which the director ofioér derivedan
asmay be designated in such order; and any corporation failingdghroperpersonal profit.
complywith such order shall be subject to involuntary dissolution (d) Wiful misconduct
underthis chapterand all its directorand oficers shall be liable )

to be punished for contempt of court for disobedience of sth(ﬁ) Efx;:heptfaﬁ %?r\]/iqed In sulg3), this section does not apply
order. 0 any of the following:

History: 1973 c. 1281993 a. 482 (@) A civil or criminal proceeding broughy or on behalf of
Memberof corporation was properly denied access to contents of legal opinigfly governmental unit, authority or agency
givento corporation. Belth.\American Risk & Ins. Assn., 141 W (2d) 65, 413 NW i ; i
(2d) 654 (Ct. App. 1987). (b) A proceeding brought by any person fafi@ation of state
or federal law where the proceeding is brought pursuant to an

181.28 Shares of stock and dividends prohibited. A expresgrivate right of action created by state or federal statute.

corporationshall not have or issue shares of stock. No dividend (¢) The liability of a director under $81.29

shallbe paid and no part of the incomiea corporation shall be  (3) Subsectior(2) (a)and(b) doesnot apply to a proceeding
distributedto its members, directors orfigers. A corporation broughtby a governmental unit, authority agency in its capacity
may pay compensation in a reasonable amount to members, digsa private party or contractor

torsor officers forservices rendered, may confer benefits upon itsHistory: 1987 a. 13 o

mernbersin conformity with ts purposes and may make distribu, O1ecoRas o ITungon perconal contactfalit whre e acied e agen
tions upon dissolution or finaliquidation as permitted by this BenjaminPlumbing, Inc. vBarnes, 162 W (2d) 837, 456 NW (2d) 628 (1991).
chapter,and no such payment, benefit or distribution shall beForthe exemption to immunity under sub. (2) (d)valtful misconduct to apply

i iatri 1 i a creditor must show something additiomathe dishonesty necessary to pierce the
deemedo be a dividend or a distribution of income. corporateveil. IGL-Wisconsin Avning v. Milwaukee Air & Water Show185 W (2d)

864,524 NW (2d) 140 (Ct. App. 1994).

181.283 Reliance by directors or officers. Unless the  Cooperative indemnification. La Rowe an@ivie. WBB Sept. 1988.
director or officer has knowledge that makes reliance uawal
ranted,a director owofficer, in dischaging his or her duties to the
corporation,may rely on information, opinions, reports or stat

ments,any ofwhich may be written or oral, formal or informal,
including financial statements and other financial data, if prepar
or presented by any of the following:

&81.29 Directors’ liability on loans to officers and
irectors. In addition to any other liabilities imposed by Jaw

directorswho vote in favor of making a loan to arfieér or diree

Igy of the corporation shall be jointly and severally liable to the

corporationfor the amount of the loan until repaid, unless the

directorsprove that théoan was made for a proper purpose in fur

(1) An officer or employe of the corporatiovhom the diréc 0 ancenf the corporatiors afairs. Section.81.287doesnot
tor or officer believes in good faitto be reliable and competentapp|yt0 the liability of a director under this section.

in the matters presented. History: 1987 a. 13
(2) Legal counsel, public accountants or other persons as to

mattersthe director or dicer believes in good faitare within the 181.295 Members’ derivative actions. (1) No action may
person’sprofessional or expert competence. be instituted or maintained in the right of any corporation by a

(3) In the case of reliance by a directarcommittee ofhe Memberof such corporation unless:

board of directors of which the director is notneember if the  (2) The plaintif allegesin the complaint that the plairftifvas
director believes in good faith that the committee mecitafi @member at the time of the transaction or anytpareof of which

dence. the plaintiff complains, othat the plaintif s membership thereaf
History: 1987 a. 13 ter devolved upon the plaintiby operation of law from a member
whowas a member at the time of the transacticamgrpart thereof
181.285 Consideration of interests in addition to mem - complainedof.
bers’ interests. In dischaging his or her duties to trerpora (b) The plaintif alleges inthe complaint with particularity the

tion and in determining what he or she believes tinlike best plaintiff's efforts to securérom the board of directors such action
interestsof the corporation, a director orfickr may in addition asthe plaintif desires and alleges further that the pldiritds

to considering the &cts of any action omembers, consider the eitherinformed the corporatioar such board of directors in writ
following: ing of the ultimate facts of each cause of action against each such
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defendandirector ordelivered to the corporation or such boardf a corporation by signing, acknowledging and filing articles of
of directors a true copy of the complaint which the pldipti®- incorporationfor such corporation.

posesto file, and the reasons for the plaifisffailure to obtain  History: 1971 c. 213.5; 1981 c. 337

suchaction or the reasons for not making sudbref

(c) The complaint iranysuch action shall be filed within 20 181.31  Articles of incorporation. (1) The articles of

daysafter the action is commenced. incorporationshall set forth:
(2) Theaction shall not be dismissedcompromised without (&) The name of the corporation.
the approval of the court. (b) The period of existence, unless perpetual.

(3) If anything is recovered or obtained as the result of the (c) The purpose or purposes for which the corporationyis-
actionwhether by means of a compromise and settlementar byized. It shall be a stitient compliance withthis paragraph to
judgment, the court mayput of the proceeds of the action, awardtate either alone or with other purposes, that the corporation may
the plaintiff the reasonable expenses of maintaining the actiathgagen any lawful activity within the purposes for which corpo
including reasonable attorneys’ fees, and may direct the plaintihtionsmay be oganized under this chaptemnd all such lawful
to account to the corporation for the remainder of such proceeglstivitiesshall by such statement be deemed withinpinposes

(4) In any action brought in the right of any corporation bgf the corporation, subject to expressed limitations, if any
fewerthan 3% of the members, the defendants shall be entitled Or(d) If the Corporation is to have no memberstaement to that
applicationto thecourt to require the plaintibr plaintiffs to give  gffect.
securityfor the reasonable expenses, including attorney fEes.
amountof such security may thereafter from time to time b,
increasedr decreased in the discretion of treaurt having juris

(e) If the corporation is to have one or more classes of-mem
Sers,any provision desired to be set forth designating the olass

diction of such action upon showing that the security provided classeof members and stating thealifications and rights of the

or may become inadequate or is excessive. membersof each class.
History: 1973 c. 1281993 a. 482490. (f) If the directors or any of them are not to be elected or

appointedby one or more classes of members, a statemein¢ of

181.297 Limited liability of volunteers. (1) DeriniTioN.  mannerin which such directors shall be elected or appointed, or
In this section, “volunteer” meansatural person, other than anthatthe manner of such election or appointment shall be provided
employeof the corporation, who provides services to or on behalf the bylaws.
of the corporation without compensation. (9) The mailing address and county of the principfit@fof

(2) ImmuniTY. Except as provided in sufB), a volunteer is the corporation in some cityillage or town in this state and the
not liable to any person fatamages, settlements, fees, fines; penameand address, including street and numibany; of its initial
altiesor other monetary liabilities arisirigpom any act or omission registeredagent.
asa voluntegrunlessthe person asserting liability proves that the (1y) The number of directors or manner of fixing the number of
actor omission constitutes any of the following: directors,or a provision that the number of directors shall be fixed

(a) A violation of criminal lawunless the volunteer had feapy or in the manner provided in the bylaws, and the name and
sonablecause to believe his or her conduct was lawful or no regqdresof each of the initial directors.
sonablecause t.o believe his or her conduct was unlawful. (i) Thename and address, including the street and street num

(b) Wilful misconduct. ber,if any, of each incorporator

(c) If the volunteer is directoror officer of the corporation, (2 |t shall not be necessaryset forth in the articles of incor
anact or omission within the scope of the volunteeluties as a porationany of the corporate powers enumerated in this chapter
directoror officer. The articles of incorporation may include any provisiomt

(d) An act or omission for which the volunteer received-connconsistentith law, which the incorporators elect to set forth in
pensatioror anything of substantial value in lieu of compensatiofhe articles of incorporation including any provision which under

(3) ExcepTions. (a) Except as provided in pdr), this section this chapter is required or permitted to be set forth in the bylaws

doesnot apply to any of the following: andany provision for distribution of assets on dissolution or final
1. A civil or criminal proceeding brought by or on behalf ofiquidation. Whenever provision of the articles of incorporation
any governmental unit, authority or agency is inconsistent with a bylavthe provision of the articles of incor

2. A proceeding brought by any person for a violation of Stap@r_atior.]shall be controlling. _
or federal law where the proceeding is brought pursuant to ahfistory: 1973 c. 1281977 c. 291981 c. 3371989 a. 123
expresrivate right of action created by state or federal statute81 32 Filing and recording articles of incorporation
biIeSerjc(::ll? |rtr:;i2rlzlirrlgl ;rncgn oﬁhgtﬁee?ugﬁ?élg%er?\?glSrzt?ar;? ”‘Om%l) The articles of incorporation shall be fileathd recorded as

! ' . P - yas - providedin s.181.67 Duplicate originals of the articles of ineor

4. Agroceedmg ac?alngt avolun}eer th? |shl_|0ﬁr]seétlfled, porationshall be submitted to the department. The department
permittedor registered under state law and which is baggth  ghaifile one original and forward the othedthin 5 days to the
an act or omission within the scope of practice under the volygisterof deeds of the county in which the corporaigmincipal
teer'slicense, certificate, permit or registration.

’ X ) office is located for recording. On filing an original, the depart
5. Proceedings based uponaaise of action for which the vol mentshall issue a certificate of incorporation.

unteeris immune from liability under £9.59 (7)146.31 (2)and (2) Uponissuing a certificate dhcorporation, the department

(3). 146.37 895.44 895.4§ 895.482 895.510r 895.52 shallinform the corporation of the reporting requirements under

(b) Paragrapl{a) 1.and2. does not applyo a proceeding s 440.42for charitable aganizations that solicit contributions.
broughtby or on behalf of a governmental unit, authority or pisiory: 1981 c. 3371985 a. 2741989 a. 501991 a. 2781995 a. 27
agencyin Its capacity as a contractor Cross-reference: See s14.38 (14)for provision that certain corporate documents

History: 1987 a. 131989 a. 311991 a. 3181993 a. 213 may not be filed with secretary of state unless they bear the dsafi@me.
Forthe exemption to immunity under sub. (2) (b)vgliful misconduct to apply
a creditor must show something additiomathe dishonesty necessary to pierce th i if i _
corporateveil. IGL-Wisconsin Avning v Milwaukee Air & Water Show185 W (2d) 181'33 Eﬁec.t. of Issu.ance of C.ertlf.lcate of Incorpora
864,524 NW (2d) 140 (Ct. App. 1994). tion. The certificate of incorporation issued pursuant 1@%.32
shall be conclusive evidence thatl conditions precedent
181.30 Incorporators. One or more natural persons of theequiredto be performed by the incorporattes/e been complied

ageof 18 years or more may act as incorporator or incorporatevith and that the corporation has been incorporated under this
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chapter,except asgainst this state in a proceeding to cancel @81.38 Filing of articles of amendment.  The articlesof

revokethe certificate of incorporation. amendmenshall be filed and recorded, and upon filing of the arti
cles,the department may issue a certificate of amendment.

181.34 Organization meetings. (1) After articles of incor History: 1977 c. 291981 c. 3371995 a. 27

porationhave been filedan oganization meeting of the board of Cross-reference:See s14.38 (14)or provision that certain corporate documents

directorsnamed in the articles of incorporation shall be held eith@FY"°t be filed with secretary of state unless they bear the dsaféeme.

within or withoutthis state at the call of a majority of the incoerpo : : :
> X ; - 181.39 Restated articles of incorporation. 1) A corpo
rators,for the adoption of bylawéor the election of dicers, if the ration may by action takein the saene manner(a)s requifed for

articlesof incorporation or proposed bylaws provide for electiogﬁ_| : ) ) :
) b . endmenbf articles of incorporation adopt restated articles of
of officers by the board of directors, and for the transaction of su orporation consisting of the articles of incorporaticas

otherbusiness as mayome before the meeting. T’he INCOTPOra, endedo date. Restated articles of incorporation rbayneed
tors calling the meeting shall give at least 3 days' notice ther Entbe,adopted in connection with an amendment to the articles
g%dn;?gctg gfa t?]hedr:ggi%r gnamed, whinbiice shall state the time of incorporation. Restateatticles of incorporation shall contain
) . ; a statement that they supersede and take the place of the-thereto
(2) A first meeting of the members may be held at the call gfe existing articles of incorporation and amendmehéseto.
theboard of directors, or at the call of a majonfythe directors, Restatedarticles of incorporation shall contain all the statements

upon at least 3 days’ written notice, for such purposealtbe  requiredby this chapter to be included in original articles of incor
statedin the notice of the meeting. porationexcept that:

History: 1981 c. 337 (a) In lieu of setting forth the mailing address of the principal

181.35 Right to amend articles of incorporation. Acor Office of the corporation and the name auidiress of its initial reg

porationmay amend its articles of incorporation in any and a¥eredagent, it shall set forth the mailing address and county of
many respects as may be desired, provided that its articlesti Principal dfice of the corporation anthe name and address
incorporationas amended contain only such provisions as mighk IS registered agent at the timetbé adoption of the restated
be lawfully contained in original articles of incorporation if madéticlesof incorporation; and

atthe time of making such amendment. (b) No statement need be made with respetttacumber or
History: 1973 c. 128 namesand addresses of directors constituting the initial bo#rd
) ] ) directorsor the names and addresses of the incorporators.
181.36 Procedure to amend articles of incorporation. . (2) Restated articles of incorporation shall be executed, filed
(1) Amendmentdo the articles of incorporation shall be made ignqrecorded in thenanner prescribed in this chapter for articles
thefollowing manner: of amendment and on filinshall supersede and take the place of

(@) Wherethere are members having voting rights, amenthetheretofore existing articles ifcorporation and amendments
mentsmay be made at any special meeting duly called foptivat thereto. The department shall upon request certify a copy of the
poseor at any annual meeting, provided that a statement of #icles of incorporation, or the articles of incorporation as
natureof the proposed amendmeésiincluded in the notice of the restatedpr any amendments to either thereof.
meeting. An amendmerghall be adopted upon receiving at least History: 1977 c. 291981 c. 3371995 a. 27
two—thirdsof the votes entitled to be cast by members present Orhe contentsof restated articles of incorporation do not have to comply with
representedby proxy at such meeting. 181.37,relating to the contents of amended articles. 60. &gn. 152.

(b) Where there are no members, or no members having vo

rights,an amendment shall be adopted at a meeting dfdhed 1#.40 Filing_and recording court  order under bank -

. > P . ruptcy laws. The department and the register of deeds shall
iOr:‘g#’iec(étorS upon receiving the vote of a majoafyhe directors upondelivery to them respectively file and record in the manner
' . andplaces and upon payment of fees as provided in this chapter
(2) Any number of amendments may be submitted and VOtﬁBrespect to articles of amendment, duly certified copies of any
uponat any one meeting. order of a court of the United States in proceedings under the
. . nationalbankruptcy lawsif such order décts an amendment to
181.37 Articles of amendment. The articles of amendmentye articles of incorporation. It shall be the duty of the principal
shallbe executed by the president or a vice president, and the ggficers of such corporation to cause each such order to be so filed
retaryor an assistant secretary and shall be sedtbdhe corpe  5qrecorded promptly after such order has become final.

rateseal, if there be angand shall set forth: History: 1995 a. 27
(1) The name of the corporation and the county in which its

principal office is located. 181.41 Effect of amendment. No amendment shallfatt
(2) The amendment so adopted, a_myexisting cause of a}ction in favor of or ag_ainst scetpora
(3) The date of the adoption of the amendment, tion, or any pending suit to whickuch corporation shall be party

. oI the existing rights of persons other than members, and, in the
(4) If sub.(6) does not apply and there are members hav"gé/entthe corporate name shall be changed by amendmesuijtno

voting rights, a statemerdf the total number of members with . : ;
voting rights, the number of such members present in personb %‘igfgtp%g; ?g:g;t such corporation under its former name shall

representedby proxy at the meeting at which the amendment wi

nd the number of members voting for an in .
gg"loeprfgcn?er?t,trgsplfectli)\?el)? embers voting for and against sufglAZ Procedure for merger. (1) Any 2 or moredomestic

.corporationssubject to the provisionsf this chapterand oga-

voting rights,a statement that there are no members having votH&ed for substantially the saroe similar purposes, may nger

: : ; W% one of such corporations pursuant to a plan ofgerer
rights, the date of the meeting of the board of directors at Wh'g&provedn the manner provided in this chapter

theamendment was adopted and a statemiethie fact that such : :
amendmenteceived the &ifmative vote of a majority othe . (2) Theboard of directors of each corporation shall, by resolu
directorsin office, or such lager number as may be required b |onh§dopted by each such board, apprptan of meger setting
the articles of incorporation. orth: _ _

(6) Any action of a governmental agency in changing the (&) The names of the corporations proposing tgeyend the
addresf the corporatiors principal ofice, if there is no corre N@meof the corporation into which they propdsemege, herein
spondingchange in physical location. after designated by the surviving corporation;

History: 1981 c. 3371983 a. 134 (b) The terms and conditions of the proposedyerer
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(c) The respective interestsid rights of members of the eon mentof the fact that such plan received thirafative vote of a
stituentcorporations in the surviving corporation; majority of the directors in &€te, or such lager number as may
(d) Any change in the articles of incorporation of the survivinge required by the articles of incorporation.
corporationto be efected by such mger; (d) As to eactrorporation, the county in which its principal
(e) Such other provisions with respect to the proposedener office is located.
asare deemed necessary or desirable. (2) Sucharticles of meger or consolidation shall be filed with
the department and shall becorded in the §ites of the registers
181.43 Procedure for consolidation. (1) Any 2 ormore of deeds of the counties of this state in which the respective-corpo
domesticcorporations, subject to the provisions of this chaptestionsso consolidating or mging have their principal Gtes
andorganized for substantially the samesonilar purposes, may andin the county in which the surviving or new corporation is to
consolidatento a new corporation pursuant to a plan of consolidhaveits principal ofice.
tion approved in the manner provided in this chapter (3) Thecertificate of meger or consolidation may be issued
(2) Theboard of directors of each corporation shallarese by the department upon expiration of the period for filing a certifi
lution adopted by each such board, approve a plan of consolidateof abandonment.
tion setting forth: History: 1973 c. 1281977 c. 291981 c. 3371995 a. 27

: ; ; Cross-reference:See s14.38 (14)or provision that certain corporate documents
the(g)ar;]rzeo?ﬁ?;eﬁe?; t(lgc?rggttggg;tl?nr’:z wﬁﬁ:?lﬁg?/n;%ggéz ?giorﬂay not be filed with secretary E)f S)Iatepunless they bear the dagxfmme.
solidate,hereinafter designated the new corporation; 181.46 Effective date of merger or consolidation;

(b) The terms and conditions of the proposed consolidatioapandonment. The meger or consolidation shall befefted
(c) The respective interesasd rights of members of the con Uponthe filing ofthe articles of meer or consolidation, or at such
stituentcorporations in the new corporation; time within 31 days thereafter as is designated in said articles. If,

(d) With respect to the neworporation, all of the St‘,ﬂtememsafterthefiIing of articles of meger or consolidation, the ngsr

requiredto be set forth in articles of incorporation for corporationfcz".r (t:t?ns?“datllon 'Sf abandoned purs,lg;rzpmltsrllons tmerltlefgr set
organizedunder this chapter: orth in the plan of meger or consolidation, there shall be exe

(e) Such other provisions with respect to the proposed cans@ij
dationas are deemed necessary or desirable.

tedby the president or a vice president and the secretary or an
sistansecretary of each corporation, and shall be sealed with
the corporate seal of each corporation, a certificate of abandon
mentsetting forththe fact and date of such abandonment; and such
S X / certificateshall within 30 days of such abandonmieaffiled with
g;peger or consolidation shall be adopted in the follovrirg: the department and recorded in eacficefin which such articles

) ) . of meger or consolidation were recorded.

(a) Where the members of any migrg or consolidating cer  History: 1973 ¢. 1281981 c. 3371995 a. 27
porationhave voting rights, the boaadf directors of such corpora
tion shall adopt a resolution approving the proposed plan ah@l.47 Effect of merger or consolidation. Whensuch
directingthat it be submitted to a vo& a meeting of members mergeror consolidation has beerfegdted:
havingvoting rights, which may be either an annual spacial (1) The several corporations partiestte plan of meger or
meeting. Written notice setting forth the proposed ptara sum  consolidationshall be a single corporation, which, in the case of
mary thereof shall be given to each member entitled to vatecht a meger, shallbe that corporation designated in the plan ofyerer
meetingwithin the time and in the manner provided in this chaptagthe surviving corporation, and, in the case of a consolidation,
for the giving of notice of meetings of members. The proposeHall be the new corporatigerovided for in the plan of consolida
plan shallbe adopted upon receiving at least two-thirds of thin.
votes entitled to beast by members present or represented by (2) The separate existence of all corporations parties to the
proxy at each such meeting. planof meger or consolidation, except the surviviognew cor

(b) Where any meing or consolidating corporation has nguoration,shall cease. The authority of théicérs of anycorpora
membersor no members having voting rights, a plan ofgeer tion, the separate existence of which baseased, to act thereaf
or consolidation shall be adopted a meeting of the board ofter on behalf of such corporation shedintinue with respect to the
directorsof such corporation upon receiving the vote of a majorityue execution in the name of such corporation of raxirns,
of the directors in dice. instrumentsof transfer or conveyance aather documents where

(2) After such approval, and at any time prior to the filafg the execution thereof is required or convenient to comply with any
the articles of meger or consolidation, the ngar or consolida provisionof law; of any contract to which such corporation was
tion may be abandoned pursuant to provisions theriéfmy, set a party or of the plan of mger or consolidation.
forth in the plan of mayer or consolidation. (3) Suchsurviving or new corporation shall have all the rights,

) o privileges,immunities and powers and shall be subjedll the
181.45 Articles of merger or consolidation. (1) Upon  dutiesand liabilities of a corporation ganized under thishapter
suchapproval, articles of mger or articles of consolidatichall (4) Suchsurviving or new corporation shall thereupon and
be executed by the president or a vice presidentthe secretary yhereaftepossess all theghts, privileges, immunities, and fran
or anassistant secretary of each corporation, and shall be se@lgdes as well of a public as of a private nature, of each of the
with the corpprate seal if there be anf each corporation, and mergingor consolidating corporations; and pibperty real, per
shallset forth: o sonaland mixed, and all debts due on whatever account, and all

(@) The plan of meer or the plan of consolidation. other choses in action, and all amery other interest, of or

(b) Where the members of any migg or consolidating cer belongingto or due to each of the corporationsrsged or con
porationhave voting rights, then as to each such corporatiorsolidated,shall be takerand deemed to be transferred to and
statemenbf the total number of members with voting rights, theestedin such single corporation without further act or deed; and
numberof such members present in person or representedtbg title to any real estate, or any interest therein, vested in any of
proxy at the meeting at which the plan was adopted and the nwsuchcorporations shall not revert or be in any way impaired by
ber of members voting for and against such plan, respectivelyreasonof such meger or consolidation.

(c) Where any mging or consolidating corporation has no (5) Suchsurviving or new corporation shall thencefolth
members,or no members having voting rights, then as to eachsponsibleand liable for all the liabilities and obligationsezch
suchcorporation statement of such fact, the date of the meetingf the corporations so ngad or consolidated; and any claim
of the board of directors at which the plan was adopted and-a steséstingor action or proceeding pending by or against any of such

181.44 Approval of merger or consolidation. (1) A plan
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corporationsanay be prosecuted to judgment as if suchgereor which may be either an annual@special meeting. kten notice
consolidatiorhad not takeplace, or such surviving or new corpo statingthat the purpose, or one of the purposes, of such meeting
rationmay be substituted in its place. Neitheriiigats of credi is to consider the sale, lease, exchange or other disposition of all,
torsnor any liens upon the property of any such corporation shatlsubstantially all, the property aadsets of the corporation shall
beimpaired by such mger or consolidation. be given to each member entitled to vote at such meeting, within
(6) In the case of a mger, the articles of incorporation of thethetime and in the manner provided by this chapter for the giving
surviving corporation shall be deemed to be amended to thknotice of meetings of members. At such meeting the members
extent,if any, that changes in its articles of incorporationsiated May authorize such sale, leasgchange or other disposition and
in the articles of meer; and, in the case of a consolidation, th@ay fix, or may authorize the board of directtoix, any or all
statementset forth in the articles of consolidation and which ai@f the terms and conditions thereof and ¢oesideration to be
requiredor permitted to be set forth in the articles of incorporatigigceivedby the corporatiortherefor Such authorization shall
of corporations aranized under this chapter shall be deemed to fgfuirethe afirmative vote of ateast two-thirds of the members

the articles of incorporation of the new corporation. presentor represented by proxy at such meeting. After such
History: 1973 c. 128 authorizatiorby a vote of members, the board of directors, never
thelessjn its discretion, magbandon such sale, lease, exchange

181.48 Merger or consolidation of domestic and for -  or other disposition of assets, subject to the rights of 3rd parties

eign corporations. (1) One or more foreign corporations andunder any contracts relating thereto, without further action or
one or more domestic corporations may rbeiged or consoli approvalby members.

datedin the following mannerprovided such mger or consofi (b) Where there are no members, or no members having voting
dationis permitted by the laws of the state under which each sughts, a sale, lease, exchange or other disposition of all, er sub
foreign corporation is ganized: each domestic corporation shalltantially all, the property and assets of a corporation shall be

comply with the provisions of this chapter with respect to thguthorizedupon receiving the vote of a majority of the directors
mergeror consolidation, as the case maydiejomestic corpora in office.

tionsand each foreign corporation shall comply withdpelica History: 1973 c. 128
ble provisions of the laws of the state under which itgaoized.
(2) The effect of such mayer or consolidatiorshall be the 181.50 Voluntary dissolution. (1) A corporation may dis
sameas in the case difie meger or consolidation of domestic eor solveand wind up its dirs in the following manner:
porationsif the surviving or new corporation is to be governed by (a) Where there are members having voting rights, the board
thelaws of this state. If the surviving or new corporation is to ki directors shall adopt a resolution recommending that the-corpo
governedby the laws of any state other than this state, fleetef rationbe dissolved, and directing that the question of sissolu
of such meger or consolidation shall be the same as in the caseigh be submitted to a vote at a meeting of members having voting
themeger or consolidation of domestic corporations exceptinsfights, which may be either an annual or a special meetingt- W
far as the laws of such other state provide otherwise. tennotice stating that the purpose, or one of the purpossagchf
meetingis to consider the advisability of dissolving ttwrpora
181.485 Conversion of cooperative. A cooperative @a- tion, shall be given to eaanember entitled to vote at such meet
nizedwithout capital stock may elect to convert itself to a-noring, within the time and in the manner provided in this chapter for
stockcorporation by adopting and filing restated articles of incothe giving of notice of meetings of members. A resolution te dis
porationin the manner required under ctB5 The restated solvethe corporation shall be adopted upon receiving at least two—
articlesof incorporation shall conform to the requirements of shirds of the votes entitled to be cast by members present or repre
181.31and shall contain a statement that the cooperative @ectsentedoy proxy
convertitself to a corporation subject to this chapf€ne election (b) Where there are no members, or no members having voting
to become a corporation subject to this chapterfesg¥e upon ights, the dissolution of the corporation shall be authorized at a
thefiling of the restated articles of incorporation. meetingof the board of directors upon the adoption of a resolution
History: 1985 a. 30 to dissolve by the vote of a majority of the directors ficef

(2) Uponthe adoption of suctesolution by the members, or
by the board of directors where there are no members or ne mem

of the property and assets of a corporation, and the mortgag@?erhaVing voting rights, the corporation shall cease to conduct

pledgeof any or all property and assets of a corporation, whet affairs except insofar as may be necessary for the winding up

or not made in the usual and regular course of igraf may be thereof,shall immediately cause a notice of the proposed dissolu

madeupon such terms and conditions and for such considerati ﬁ,” to be mailed to each knovaneditor of the corporation, and
which may consist in whole or in part of propersal or personal, S allproceed to collect its assets and applydisttibute them as
including shares, obligations or other securities of any other c&ovidedin this chapter
poration,domestic or foreign, whether or reaich other corpora o .
tion is oiganized under this chapters shall be authorized by its181.51 Distribution = of assets. The assetsf a corporation
boardof directors; and in such case no authorization or conseni’dhe processf dissolution shall be applied and distributed as fol
the members shall be required, unless otherwise provided by Ly
or in the articles of incorporation. (1) All liabilities and obligations of the corporation sHad!

(2) A sale, lease, exchange or ottimposition of all, or sub paid, satisfied and dischged, or adequate provision shall be
stantiallyall, the property and assets of a corporation may be magadetherefor;
uponsuch terms and conditions and for such consideration, which(2) Assetsheld by the corporation upon condition requiring
may consist in whole or in part of money or properéal or per return,transferor conveyance, which condition occurs by reason
sonal,including shares, obligations or other securities ofamy of the dissolutionshall be returned, transferred or conveyed in
poration,domestic or foreign, whether or ratch other corpora accordancevith such requirements;
tion is oganizedunder this chapteas may be authorized in the  (3) Assetsreceived andheld by the corporation subject to im
following manner: itations permitting their use only for charitable, religious, eleemo

(@) Where there are members having voting rights, the boagahary,benevolent, education or similar purposes, buthedd
of directors shall adopt a resolution recommending such salppna condition requiring return, transfer or conveyance by rea
leaseexchange or other disposition and directing that it be sukonof the dissolution, shall be transferred or conveyed to one or
mitted to a vote at a meetingf members having voting rights, moredomestic or foreign corporations, societies gaoizations

181.49 Sale, lease or exchange of assets. (1) A sale,
leaseexchange, or other disposition of less than substanihlly

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1973/128
https://docs.legis.wisconsin.gov/document/statutes/1995/ch.%20185
https://docs.legis.wisconsin.gov/document/statutes/1995/181.31
https://docs.legis.wisconsin.gov/document/acts/1985/30
https://docs.legis.wisconsin.gov/document/acts/1973/128

13 Updated 95-96Wis. Stats. Database NONSTOCK CORPORATIONS 181.555

engagedn activities substantially similar to those of the dissolwchargedpr adequate provision shathve been made thergfand

ing corporation, pursuant @plan of distribution adopted as pro all of the remainingroperty and assets of the corporation shall

videdin this chapter; havebeen transferred, conveyed or distributed in accordance with
(4) Otherassets, if anshall be distributeth accordance with the provisions of this chaptearticles of dissolution shall be exe

the provisions of the articlesf incorporation or the bylaws to thecutedin duplicate by the corporation by the president or a vice

extentthat the articles of incorporation or bylaws deternifree  presidentand the secretary or an assistant secredaryshalbe

distributiverights of members, or any class or classes of membeggaledwith the corporate seal, tiiere be anyand shall set forth:

or provide for distribution to others; (1) Thename of the corporation;

(5) Any remaining assets may be distributed to umisons, (2) Wherethere are members having votimghts, a statement
societies, organizations or domestic or foreign corporationsf the total number of members with voting righke number of
whetherfor profit or not for profit, as may be specified in a plasuchmembers present in person or representegrbyy at the
of distribution adopted as provided in this chappeovidedthat meetingat which the resolution to dissolve was adopted and the
assetseceived and held by corporationgamized for charitable, number of members votingior and against such resolution,
religious, eleemosynarybenevolent, educational or similar pur respectively;
posesshall be transferred or conveyed to one or more domestic or(3) Wherethere are no members having voting rights, a-state
foreign corporations, societies orgamizations engaged in activi mentof such fact, the date of the meeting of the boardirettors
ties substantially similar to those of the dissolving corporationat which theresolution to dissolve was adopted and a statement of

L ) ) the fact that such resolution received thdirafative vote of a
181.52 Plan of distribution.  Where thaarticles of incorpe majority of the directors in dice, or such lager number as may
rationdo not provide for the distribution of assets on dissolutiope required by the articles of incorporation;
a plan providing for the distribution of assets, not inconsistent (4) Thatall debts, obligationsand liabilities of the corpora
with the provisions of this chaptenay be adopted by a corpera tjon have been paidnd dischayed or that adequate provision has
tion in the process of dissolution and shall be adopteddoyi®  peenmade therefor:
ration for the purpose of authorizing any transfer or conveyance (5) Thatall the remaining property and assets of the corpora

?g;ﬁ%ﬁi?r mgﬁg‘;rk_"s chapter requigeslan of distribution, in tion have been transferrechnveyed or distributed in accordance
9 ) with the provisions of this chapter;

(1) Wherethere are members having votinghts, any plan (6) Thatthere are no suits pending against the corporation in

of distribution shall beubmitted to a vote at a meeting of memanycourt or that adequate provision has been made for the satis

bershaving voting rightswhich may be either a regular or asp : ; :
cial meeting. Witten notices setting forth the proposed ptdin ef%catlzﬁr;ng:fir? %)J,uggr%?ﬁéoggﬁr or decree which may be entered

distributionor a summary thereof shalé given to each member . . .
entitledto vote at such meeting, within the time am¢he manner _ (7) Thenames and respective addresses including street and
ofumberof the corporation directors as of the date of execution of

providedin this chapter for the giving of notice of meetings X " ’ ; ; ;
members.Such plan of distribution shall be adopted upon receiq:e articlesof dissolution or if there be no directors at such time,
thenof its last acting board of directors.

ing at least two-thirds of the votes entitled to be cashbgbers h X ) L .
presenbr represented by proxy at such meeting. (8) Thecounty in which the corporatianprincipal ofice is

(2) Where there are no members having votigyts, a plan '0cated-
of distribution shall be adopted at a meeting of the board of direcsto: 1981 ¢. 337391
torsupon receiving the vote of a majority of the directorsfitef 181.55 Filing and recording of articles of dissolution

. . . and effect thereof. The articles of dissolution shall be filed and

181.53 Revocation of voluntary dissolution proceed - recordedand when the articles are filed the existence of the cor
ings. A corporation mayat any time prior to the filing of articles porationshall cease, except for tiperpose of suits, other pro
of dissolution, afiereinafter provided, revoke voluntary dissoluceedingsand appropriate corporate action of members, directors
tion proceedings theretofore taken, in the following manner: andofficers as provided in this chaptedpon the filing of the arti

(1) Written notice of a special meeting, or of the annual meetles,the department may issue a certificate of dissolution.
ing of members, stating that the purpose, or one of the purposesistory: 1977 c. 291981 c. 3371995 a. 27
of such meeting is to consider the advisability of revokingtie Cross-reference:See s14.38 (14)or provision that certain corporate documents
untary dissolution proceedings, shall be given to each memﬂwéarynot be filed with secretary of state unless they bear the dsafizme.
entitledto vote at such meeting within the time and in the manngg) 555  property omitted from final distribution. ~ Upon
providedin this chapter for the giving of notice of meetings ofhe filing of the articles of dissolution, a certificate of administra
members. tive dissolutioror of a decree of dissolution, the title to any prop

(2) At such meeting a vote of the members entitled to voggty inadvertently or otherwisemitted from the final distribution
thereatshall be taken on a resolution revoking the voluntary dishall vest in the directors named in theicles or decree of dis
solutionproceedings, which shall require for its adoption at leasélutionas trustees for the benefit of the creditors, memdneds
two-thirds ofthevotes entitled to be cast by members present @istributeesof the corporation as their respective rights and-inter
representedy proxy estsmay appear The trustees shall distribute such propertisor

(3) Wherethere are no members having voting rightes®e  proceeds to the persons beneficially entitled, and for this purpose
lution to revoke thevoluntary dissolution proceedings shall be majority of the directors acting as trustees shall havediior
adoptedat a meeting of the board of directors upon receiving tity and capacity to collect and administer such property; to adjust
vote of a majority of the directors infafe. andsettle any claims against such property; to waive, release or

(4) Uponthe adoption of suctesolution by the members, orsubordinateeversionary rights or interestsreal estate, or rights
by the board of directors where there are no members or ne méfisingout of restrictions or conditions enforceable bydhgo
bershavingvoting rights, the corporation may thereupon agafi@tion;to sell, assign, or otherwise transfer such property in whole
conductits afairs, but the revocation of voluntary dissolutimo- ~ Of in part on such terms and conditions as they in their discretion

ceedingsshall not invalidate any transfer or distribution of assefgay determine; and to do such other lawful acts as may be-neces
madeprior to such revocation. sary or proper for them to executkeir trust. In the event any

History: 1981 c. 337 directornamed in the articles or decreedidsolution shall cease
to be a trustee through death, resignation or otherwise, a majority
181.54 Articles of dissolution. When all debts, liabilities of the surviving trustees or the sole surviving trustee shall have
and obligation®f the corporation shall have been paid and difull powers to act under this section. In the event there shall at any
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time be no trustee or in the event any trustee cannot with reason(2) (a) Within 60 days after service of the noticeperfected
ablediligence be found, then the circuit court for the county iander s181.10 (2) the corporation shall correct each ground for
which the last principal dice of the corporation was located shalbissolutionor demonstrate to the reasonabdisfaction of the
havepower to appoint a trustee or trustees upon application to tepartmenthat each ground determined by the department does
courtby any person found by the court to have an interest in sualt exist.
propertyor its disposition. A sole trustee, or a majority of the (b) If the corporation fails to satisfy p4a), the department
trusteesmay at any time make applicatitmthe circuit court of - shalladministratively dissolve the corporation by issuing a certifi
the county where the corporation had its last registerBeedo  cateof dissolution that recites each ground for dissolution and its
havethe court liquidate such property pursuant tojeinisdiction  effectivedate. The department shall file the original ofcifi-
of the circuitcourt to liquidate assets and business of a corporatiggiteand serve a copy on the corporation undéBs.10
asprovided in this chapter (3) Sections181.51 181.52 181.555and181.65apply to a

History: 1981 c. 3371993 a. 35 corporationthat is administratively dissolved.

; ; ; (4) Thecorporatiors right to theexclusive use of its corporate

18156 Involuntary dissolution. (1) A corporation may be name terminates on thdedtive date of its administrative disselu

dissolvedinvoluntarily by a decreef any circuit court in an action .

i ; tion.
commencedy the attorney general when it is established that: History: 1993 a. 351995 a, 27

(a) The corporatiors certificate of incorporation was procured

throughfraud; or 181.563 Reinstatement following administrative  dis-
(b) The corporation has continued to exceed or abuse fution. (1) A corporation that is administratively dissolved
authority conferred upon it by this chapter; or may apply to the department for reinstatement within 2 years after

e later of January 1, 1994, or thdeetive date of dissolution.
he application shall include all of the following:

(d) The corporation has solicited or accepted mongyap (@) The name of the corporation and thfeetive date of its
erty and failed to use the money or property for the purpose fiministrativedissolution. o _ _
which it was solicited or accepted, or has fraudulently solicited (P) That each ground fafissolution either did not exist or has

(c) The corporation has failed for 90 days to appoint and-mal
tain a registered agent in this state; or

moneyor fraudulently used the money solicited; or beeneliminated. _ o
(e) The corporation has failed to comply with a court order for (€) That the corporatios’name satisfies $81.06 _
the production of books, records or other documents ofdnge ~ (2) (a) The department shallncel the certificate of disselu
rationas provided in this chapter; or tion anq prepare a certificate of reinstatement that cpmplles with
(f) The corporation does or omits any act whiahounts to a par.(b) if the departmen_t detern_wmes aI_I of the f_ollowmg_:
surrenderof its corporate rights, privileges or franchises. 1. That the applicatiooontains the information required by
(1m) In casethe attorney general on application refuses f&'P-(1) and the information is correct. _
bring action based on sufi) (f), leave to bring the same by#- 2. That allfees and penalties owed by the corporation to the

vateparty shall be granted only on notice to the attogeyeral departmenhave been paid.

andthe proposed defendarand the court on granting leave in  (b) The certificate of reinstatement shall statediyeartmens
suchcase may require the prosecutor to give adequate seteuritgeterminationunder par(a) and the déctive date of reinstate
the state to indemnify it and the defendant against all taxable cosignt. The department shall file the original of the certificate and
therein. servea copy on the corporation unde81.10

(2) If prior to the entryf a decree, the corporation shall cure (3) Whenthe reinstatement becomesgeetive, it shall relate
all defaults complained of, and shall paypshalties thereon, and backto and take déct as of the ééctive date of the administrative
shall pay the costs of such action, thetion for such cause shalldissolution,and the corporation may resume carrying on its-busi

abate. nessas if the administrative dissolution had never occurred.
(3) A corporation may be dissolved involuntarily under s, History: 1993 a. 351995 a. 27
946.817 181.564 Appeal from denial of reinstatement. (1) If the

History: 1981 c. 2801983 a. 192475 1985 a. 881989 2. 1211993a.35  departmentlenies a corporatiom'application for reinstatement

unders.181.563 the department shall serve the corporation under
s.181.10with a written notice that explains each reason for denial.

(2) Thecorporation may appeal the denial of reinstatement to

181.561 Grounds for administrative dissolution. The
departmentnay bringa proceeding under $81.562to adminis

tratively dissolve a corporation if any of the following occurs: J 0 OO
1) Th tion d t ithi fter th the circuit court for the county where the corporatgprincipal
(1) The corporation does not payithin oneyear after they ice o if nonein this state, its registeredfio is located, within

aredue, any fees or penalties due the department under this Cligfyja <’ after service of the notice of denial is perfected. The cor

ter. . L . porationshall appeal by petitioning the court to set aside the dis
(2) Thecorporation does not have on file its annual repiiit  solutionand attaching to the petition copiefsthe departmers’

the department within one year after it is due. certificate of dissolution, the corporatisrapplication forein-
(3) Thecorporation is without a registered agent or registeratatemenand the departmesthotice of denial.
office in this state for at least one year (3) The court may order the department to reinstate the dis

(4) Thecorporation does naiotify the department within one solvedcorporation or may take other action that the court censid
yearthat its registered agent or registerditethas been changed,ersappropriate.
thatits registered agent has resigned or that its registefied of  (4) The courts final decisiormay be appealed as in other civil
hasbeen discontinued. proceedings.

(5) Thecorporations period of duration stated its articles of ~ History: 1993 a. 351995 a. 27
incorporationexpires.

History: 1993 a, 351995 a. 27 181.57 Jurisdiction of the circuit court to liquidate

assets and business of corporation. (1) Circuit courts

181.562 Procedure for and effect of administrative dis -  Shallhave full power to liquidate the assets and busiokasor
solution. (1) If the department determines that one or mofPration. _ _ o )
groundsexist under s181.561for dissolving a corporatiorhe (a) In an action by a member or director when it is established:
departmenshall serve the corporation undef81.10with writ- 1. That the directors are deadlockedhe management of the
tennotice of the determination. corporateaffairs and the members are unable to break the-dead
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lock, or there are no members having voting righitsl that irrepa (e) Any remaining assets may be distributed to such persons,
rableinjury to the corporation is being $eifed or is threatened by societies, organizations or domestic or foreign corporations,

reasorthereof; or whetherfor profit or not for profit, specifieth the plan of distribu
2. That the acts of the directors or thirseontrol of the cor  tion adopted as provided in this chaptarwhere no plan of dis
porationare illegal, or fraudulent; or tribution has been adopted, as the court miagct, provided that

3. That the corporate assets are being misapplied or wasl%ﬁﬁ‘?tseceived and held by corporationgamized for charitable,
religious, eleemosynarybenevolent, educational or similar pur

L . osesshall be transferred or conveyed to one or more domestic or
4. That the_ corporation s unable to carry out its purpose%reign corporations, societies orgax%\izations engaged in activi
be((a?l)relguilgcgéo?ugé%g;?d;r?é ﬂggﬂg?ﬁ;gﬁ&ﬁd&%t‘ﬁg dties substantially similar to those of the dissolving corporation.
A o - L 3) The court shall have power to allow from time to time as
unsatisfiedand it IS e;tabllshed that th_e corporatlon IS '_nSOIVe_rgxée)nsegf the liquidation corglpensation to the receiver or receiv
(c) Upon application by a corporation to have its dissolutigfysand to attorneys in the proceeding, and to direct the payment
continuedunder the supervision of the court. thereofout of the assets of the corporation or the proceeasyof
(d) When an action has been commenced by the attgerey saleor disposition of such assets.
eralto dissolve a corporation and it is established that liquidation (4) A receiver of a corporation appointed under the provisions
of its afairs should precede the entry of a decree of dissolutiogs this section shall have authority to sarel defend in all courts
(e) In an action under 846.87 in the receives own names receiver of such corporation. The
(2) Proceedingsinder this section shall be brought in the circourtappointing such receiver shall, for the purposes of this-chap
cuit court for the county in which the principal place of busineger, have exclusive jurisdiction of the corporation and its property
of the corporation is situated or in which the principéitefof the ~whereversituated.
corporationis located. History: 1993 a. 482

(3) It shall not be necessaryrnmake members or directors par 18
ties to any such action or proceeding unless relief is sought agaly;
thempersonally

History: 1981 c. 2801989 a. 121

or

.59 Qualifications of receivers. A receiver shall in all

e a natural person or a corporation or limited liability com
panyauthorized to act agceivey which may be a domestic eor
porationor limited liability company or a foreign corporation
181.58 Procedure in liquidation of corporation by cir -  limited liability company authorized to transact business in this
cuit court. (1) In proceedings to liquidate the assets afairaf Stateand shall in all cases give such bond as the court may direct
of a corporation the court shall have power to issue injunctions\Vith such sureties as the court may require.

appoint a receiver or receivers pendente lite siith powers and ~ Fisto: 1973 ¢ 1281993 a. 12

dutiesas the court, from time to time, may direct, and to take sugf g0 Filing of claims in liquidation proceedings. In

other proceedings amay be requisite to preserve the corporaigoceedingso liquidate the assets andadrfs ofa corporation the
assetsvherever situated, and carry on thiaie$ of the corpora  courtmay require all creditors and members of the corporation to
tion until a full hearing can be had. file with the clerk of the court or with the receiyier such form

(2) After a hearing had upon such notice as the court may the court may prescribe, proofs under oath of their respective
directto be given to all parties to the proceedings and to any otBg{imsincluding claims to the assets based on membership. If the
partiesin interest designated by the court, doairt may appoint courtrequires the filing of claims it shall fix a date, which shall not
a liquidating receiver or receivers with authortty collect the beless than 4 months from the date of the orkethdast day for
asset®f the corporation, including all amounts owing to the cothe filing of claims, and shall prescribe the notice that shall be
porationby members.Such liquidating receiver or receivers shaljivento creditors and claimants of the date so fixBdor to the
haveauthority subject to the order of twurt, to sell, convey and dateso fixed,the court may extend the time for the filing of claims.
disposeof all or any part of the assetstbe corporation wherever Creditorsand claimants failing to file prootsf claim on or before
situated either at public or private sal@he assets of the corpera the date so fixed shall be barred, by order of court, from participat
tion or the proceeds resulting from a sale, conveyanother dis  ing in the distribution of the assets of the corporation.
positionthereof shall be applied and distributed as follows:

(a) All costs and expenses of the court proceedings afid-all 181.61 Discontinuance of liquidation proceedings.
bilities and obligations of the corporation shall be paid, satisfiddie liquidation of the assets andaifs of a corporation may be
and dischaged, or adequate provision shall be made therefor;discontinuecat any time during the liquidation proceedings when

(b) Assets held by the corporation upon condition requirirly’ established that cause for liquidation no longer exists. In such

return, transferor conveyance, which condition occurs by reasdfent the court shall dismiss the proceedings and direct the
of the dissolution or liquidation, shall be returned, transfesred '€Ceiverto redeliver to the corporation all its remaining property

conveyed in accordance with such requirements; andassets.
(c) Assets held for a charitable, religiousieemosynary Gjl.81.62 Decree of involuntary dissolution.  In proceed
benevolenteducational or similar use, but not held upon a eonghgsq liquidate the assets andaifs of a corporation, whethe

tion requiring return, transfer conveyance by reason of the-discqstsandexpenses of such proceedings and all claims filed and
solutionor liguidation, shall be transferred or conveyed to one gligwedshall havebeen paid and dischuyed and all of its remain
moredomestic or foreign corporations, societies gaoizations ng property and assets distributed in accordarite the provi
engagedn activities substantially similar to those of the dissolvgjqnsof this chapteror in case its property and assets aresufbit
ing or liquidating corporation, pursuant to a plan of distributiogientto satisfy and dischge such costs, expenses and claims, all
adoptedas provided in thishapteror where no plan of distribu o property and assets have been applied sasférey will to their
tion has beemdopted, shall be transferred or conveyed to one 4y mentthe court shall enter a decree dissolving the corporation
moredomestic or foreign corporations, societies gaoizations \hereuponthe existence of the corporation shedlase. The
engagedn activities substantially similar to those of the dissolVyecreeshall state the names and respective addresses including
ing or liquidating corporation as the court may direct, streetand number of theorporations directors as of the date of
(d) Other assets, if anghall be distributed in accordaneih  executionof the articles of dissolution, or if there be no directors
the provisions of the articlesf incorporation or the bylaws to theat such time, then of its last acting board of directors.
extentthat the articles of incorporation or the bylagetermine
thedistributive rights of members, or any class or classes of meb81.63 Filing of decree of dissolution.  In case the court
bers,or provide for distribution to others; entersa decree dissolving a corporation the clerk of stalrt
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shallcause a certified copy of the decree to be filed and recordiie date of the notice determined undet&l1.10(2), the annual
Uponthe filing of the decree the department shall issue a eertifeportis timely filed.
cateof dissolution. No fee shall be chged for such filing or (7) An annual report is &ctive on the datthat it is filed by

rec_ording. the department.
History: 1973 c. 1281981 c. 3371995 a. 27 History: 1983 a. 4751985 a. 291987 a. 3991991 a. 391993 a. 351995 a. 27

181.64 Deposits with state treasury . Upon the voluntary 181.66 Foreign corporations. (1) Foreign corporations
involuntary or administrative dissolution of a corporation, the@eednot obtain authority to conductfaifs in this state, but shall
portion of theassets distributable to a creditor or member who e subject to the same restrictions, penalties habilities
unknownor cannot be found, or whs under disability and there imposedupon domestic corporatioms like charactgrand shall
is no person legally competetat receive such distributive por notconduct any &irs which a corporation ganized under this
tion, may be reduced to cash and deposited with the state treashgpter is not permitted to conduct, but nothing contained in this
of this state and shall be paid ovéthout interest to such creditor chaptershallbe construed to regulate thganization or the inter
or member or to the crediteror membes legal representative, nal affairs of a foreign corporation.
upon proof satisfactory to the state treasurer of the creditar (2) A foreign corporation conducting itsfafrs or acquiring,
member’sright thereto. holding or disposing of property in this state, shall by so doing be
History: 1993 a. 35482 deemedo have thereby appointed the department as its agent and
) . . ) representativeipon whom any process, notice or demand may be
181.65 Survival of remedy after dissolution. ~ Thedis  servedin any action or proceeding arising out of or relating to any
solutionof a corporation shall not take away or impair any remeg@fajrs conducted or property acquired, held or disposed of within
availableto or against such corporation, its directorficefs or thisstate. Service of such process, notice or demand simatide
membersfor any right or claim existing or any liability incurred,py serving a copy upon the department, and such service shall be
prior to such dissolution if action or other proceeding thefsongyfficient service upon said foreign corporation, provided that
commencedvithin 2 years after the date of such dissolution. Anyoticeof such service and a copy of the process, notice or demand
suchaction or proceeding by or against the corporation may Beewithin 10 days thereafter sent by miagl the plaintif to the
prosecutedr defended by the corporation in its corporate namgefendantt its last-known address, and that the pléistiffida-
Themembers, directors andfioers shall have poweo take such it of compliance herewith is appended to the process, notice or
corporateor other action as is appropriate to protect such remegémand. The department shall keep a record of all such processes,
right or claim. If such corporationas dissolved by the expirationnoticesand demands which shows the day and hour of service.
of its period of duration, such corporation may amend its artlcles(3) Nothing herein contained shall limit orfatt the righto

of incorporation aany time during such period of 2 years so as Eérveany process, notice or demaduired or permitted by law

exl_tle?diFslg%ioollz%f duration. to be served upon a foreign corporatiorany other manner now
Istory: < or hereafter permitted by law

181.651 Annual report of domestic  corporation. History: 1993 a. 4821995 a. 27

(1) Eachcorporation shall file, within the time prescribedder 181.665 Omission of seal. Whenever in this chapter it is

sub.(5), an annual report setting forth: providedthat any document be sealed with the corporate seal, ho
(a) The name of the corporation, the address, including streetporateseal shall be required if the document includes a-state
andnumber if any, of its principal ofice. ment or notation to the fect that the corporation has no seal.

(b) The names angspective addresses, including street a
number if any, of its directors and principalfiders.

(bm) The namend address, including street and numtber
any, of its registered agent.

(c) A statement whether the corporation was engaged in act
activity during the 12 months immediately preceding date of . :
the report and the general nature of the activity cipgzl)of-ggg g%%umg ﬂeﬁﬂliﬁ%?;;flyﬁ:tf g?]lémy of the former-prin

(2) The annual report shall be made on forms prescribed ang 3y A certificate prepared by the aepartméstﬁng the type
furnishedby the department, and the information contained in theq jate of filing of recordable documents previously filed by the
reportshall be given as of the date of the execution of the repQlly,,rationshall be recorded in theounty of the new principal
It shall be executed by the corporation by its president, a vice pri
ident, secretaryassistant secretaryr treasureror, until the first =0 1987 ¢ 3371995 a. 27
electionof officers, by one of its incorporators, drthe corpora
tion is in the hands of a receiver or trustee, it shall be executedl®1.67 Procedure on filing and recording of docu -
behalfof the corporation by such receiver or trustee. ments. (1) If a document is required to be filed and recorded

(3) The department shall forward by 1st class mail a repodfiderthis chapterall of the following shall be included whéime
form to every corporation in good standing not later than 60 da§@cumenis submitted for filing:
beforethe date on which the corporation is requisgdhis chapter (a) Separate originalsf the document for the department and

rl%l.%? Recording change of principal office.  If a docu
ment submitted to the departmefdr filing under this chapter
changeghe county of the corporatianprincipal ofice:

1) An original of the document or a duplicate original eerti
by the department shall be recorded in each county;

to file an annual report. for the register of deeds of each county in which the document is
(4) This section does not apply to afilated society incorpe  requiredto be recorded.
ratedunder s44.03 (b) A check payable to the department in the amount of the fil

(5) A corporation shalleliver its annual report to the departing fee prescribed under 531.68
mentin each year following the calendar year in which the corpo (c) Separate checks the amount of the recording fee pre
rationwas incorporated, during the calendar year quarter in whigéribedunder s59.43 (2) (ag) 1payable to the register of deeds
the anniversary date of the incorporation occurs. of each county in which the document is required to be recorded.
(6) If an annual report does not contain théormation ~ (2) () Unless the document does not conform to, ke
requiredby this section, the department shall promptly notify théepartmenshall mark each original “Filed” and the date of filing
reporting corporation in writing and return the repaootit for ~andshall file one original.
correction. The notice shall comply with $81.10Q If the annual (b) The department shall forward to each register of deeds the
reportis corrected to contain thieformation required by this sec checkunder sub(l) (c) and an original document or duplicat*
tion and delivered to the department within 30 dafyer the dec-  tified by the department, within 5 days of filing.
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(c) A register of deeds receivirggcheck and document for  (im) Answering in writinga request for information specified
wardedunder par(b) shall record the documenif the document in par (i) plus alist of the names and addresses ditefs and
is not articles of incorporation, the register of deeds shall note directors,and the corporatiosprincipal ofice, $7; and, if the list
themagin of the record of the articles of incorporation the volumef officers and directors exceeds one page, 50 cents for eaeh addi
andpage where the document is recorded. tional page.

(3) (a) Each week the department shall forward to each-regis (j) Filing a report of names and addresses fifer or diree
ter of deeds a listing of alocuments received during the precedors, $3.
ing week for filing and recording as required under this chapter () processing a document required or permitted to be filed or
For each document, the listing shsttiecify the type of document, recordedunder this chapter in an expeditious manoepreparing
thename of the corporation, the name of the county of the cerpojige information under pai) or (im) in an expeditious manner
tion's principal ofice, and the date of filing. $25in addition tathe fee required by other provisions of this ehap
(b) The department of financial institutions shall forward to ther.
departmenbf regulationand licensing the name and address of (1) Application for reinstatement following administrative
any corporation filing articles of incorporation under thisapter dissolution,$10.
(4) A document required to be filed and recorded under this (m) Certificate of reinstatement, $10.
chapteris efective on filing with the department, except as-pro '
videdin s.181.46 An error or omission in recording the decu
mentor a certificate under 481.667 (2)with a register of deeds
doesnot afect its efectiveness.

(2) The liability of any corporation for any fees, chgas or
penaltieswhich may bedue under this chapter may be enforced
by suit brought by the attorney general in the name of the state.

(5) A document filed with the department under this chapter (3) Thedepartment shatiot file any document relating to any

beforeMay 7, 1982 is déctive unless the records of the deparcerPorationdomestic or foreign, ganized under or subject to the
ment show t’hat the document was recognized asfeotfe provisionsof this chapteruntil all fees and chges provided to be

becausef a recording defect and the department or the corpoRgid in connection therewitshall have been paid to the depart
tion acted in reliance on the ifie¢tiveness of the document.  mentor while the corporation is in default in the payment of any
. . fees,chages or penalties herein provided to be paid by or assessed
(6) (@) The department may waive any of the following: againstit
1. Submission of more than one original of a document. History: 1977 ¢. 4181979 ¢. 2211981 c. 201983a. 27 134, 475 1985 a. 29
2. An omission or defect in a document, if the departmef$8 1987 a. 27399 1989 a. 1231993 a. 35482 1995 a. 27

determinesrom the face of th&locument that the omission or . )
defectis immaterial. 181.69 Penalties for false statements.  Any officer or

(b) A waiver under pata) occurs when the documentiiled directoror any other personho shall file or cause to be filed with
History: 1981 c. 3371989 a, 501995 a, 27201 " thedepartment on behalf of any corporation subject to this chapter

Cross-reference: See s14.38 (14)or provision that certain corporate documents2Ny certificate, report, statement, application or any other-docu

may not be filed with secretary of state unless they bear the dsafizme. mentrequired or permitted to be so filed undas chapterknown
to such directqrofficer or other person to be false or misleading
181.68 Fees for filing documents and issuing certifi - in any material respect shall be imprisoned in tligc@hsin state
cates. (1) The department shall clygr and collect for: prisonsnot more than 3 years or in theunty jail not more than
(a) Filing articles of incorporation, $35; one year or fined not more than $1,000.

(b) Filing articles of amendment, $25, except that no fee mayfistory: 1977 c. 418.924 (18) (e)1995 a. 27
be collected for an amendment showing only a changeldfess . ) . .
resultingfrom the action of a governmental agency if there is ig31-70 Waiver of notice. Whenever any notice whatever is
correspondinghange in physical location and it@pies of the '€quiredto be given under the provisions of thfsapter or under
notice of the action are submitted to the department; the provisions of the articles of incorporation or bylaws of emry

(c) Filing articles of mager or consolidation and issuing a-cerPCration.a waiver thereof in writing signed at any time by the per
tificate of mexger or consolidation, $30: sonor persons entitled to sudlotice, shall be deemed equivalent

. . ) . ) to the giving of such noticeSuch waiver by a membén respect
(d) Filing articles of dissolution, $10; to any matter of which notice is required under any provision of
(e) Filing statement of change of registered agent or addres chapter shaltontain the same information as would have
of registered agent underl81.09 (1) or a statement of resigna peenrequired to be included in such notice under any applicable

tion of registered agent, $10, excémtno fee may be collected provisionsof this chapterexcept that time and place of meeting
for a change of addresssulting from the action of a governmen neednot be stated.
tal agency if there is no corresponding chaimgehysical location

andif 2 copies of the notice of the action are submitted to thgy1 705 \When notice not required. Whenever any notice

department; - . . is required to be giveanderthis chapteror under the articles of
() Receiving service of any process, notice or demand-authfcorporationor bylaws of a corporation, tany person with
rizedto be served on the department by this chapfif; whom communicatioris made unlawful by any law of the United

(9) Filing an application to reserve a corporate name for @atesnow or hereafter enacted, or by any rule, regulation, procla
days,$10; making a telephone application to reserve a corporatationor executive order issued under any such fetice toathat
namefor 60 days, $20; and filing an application to reserve a eorpeersonis not required and there is no dtdyapply to any govern
ratename under 4.81.07(3), $50, plus $10 for each year of resermentalauthority or agency for a license or permit to give notice
vationin excess of 5 years; to that person. Any action aneeting taken or held without

(gm) Filing an annual report of a domestic corporation, $100tice,as permitted by this section, has the same force &t ef

(h) Filing a notice of transfer of a reserved corporaee, asif notice haq been given as provided under this chapter or under
$10: the articles of incorporation or bylaws. In the event that the action

takenby the corporation requires the filing of a certificate under

(i) Answering a request for verification of the existence or st . o . . -
tus of a corporation, its namée name and address of its registe"s chapter the certificate shall state, if such is the fact and if

. : . noticeis required, that notice was givemall persons entitled to
teredagent, or the date of incorporation, the following amount?éceivenotice except those persons with whom communication is

1. If written, $4. madeunlawful.
2. If conveyed by facsimile machine, $7. History: 1989 a. 303
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181.71 Voting requirements of articles of incorpora - corporation elects to become subject to this chapter and shall des
tion. Wheneverwith respect to any action to be taken by thignate a registered agent for the corporation. The eledtion
membersor directors of a corporation, the articles of incorpordbecomesubject to this chapter shall bdeetive upon thdiling
tion require the vote or concurrence of a greater proportion of tlwedrecording of the restated articles of incorporation.
membersor directors, as the case may be, than required by this(4) A domestic corporation without stock which is sabject
chapterwith respect to such action, the provisions ofatteeles  to this chapter and which does not elect to become subject to it,
of incorporation shall control. may conduct and administer its business afairafunder the pro
visionsof this chapter to the extent that the provisions of this-chap
181.72 Informal action by members or directors.  Any terare not inconsistent with the articles or favhomganization of
action required by the articles of incorporation or bylaws of aryichcorporation or with any provisions elsewhere ingtautes
corporationor any provision of law to be takeha meeting or any or under any law relating to such corporation.
actionwhich may be taken at a meetimgay be taken withouta (5 An industrial development agenayhich isa public non
meetingif a consent in writing setting forth theetion so taken pofit corporation without stock created under the industrial
shallbe signed by all of the members, directorsnembers of a developmentaw, shall, to the extent not inconsistent wéthch

committeethereof entitled to vote with respect to the subjet |5\ conduct and administer its business afirafin accordance
terthereof. Such consent shall have the same fordeefect as  \ith this chapter

aunanimous vote, and may be stated as such in any articles or dQ§story: 1981 c. 396252
umentfiled with the secretary of state under this chapter

181.77 Private foundations. (1) No corporation which is
181.73 Appeal from department of financial institu - aprivate foundation, as defined in sect&d9 (a) of the internal
tions. (1) If the department finds that any document required igvenue code, shall do any of the following:
this chapter to be filed with the department does not conform to (3) Engage in any act of self-dealing as defined in se¢fidn
law, the department shall, within 10 days after receipt ofitoet () of the internal revenueode, which would give rise to any
ment,give written notice of the decision to the person or corporgability for the tax imposed by sectid®941 (a) of the internal rev
tion, domestic or foreigrdelivering the document, specifying theenuecode.
reasongherefor The decision shall be subject to such judicial (b) Retain any excess business holdings as definsettion

pr_og:_eeg(i)ngsis arfet provided byflar\l’w such pe][s(;)n or Corporation 4943 c) of the internal revenue code, which would give rise to any
within ays aiter receipt of the notice of decision, may-Cotgpjjiv“for the tax imposed by sectid®43(a) of the internal rev
mencean action against the department in the circuit coubanie ecpuecode.

countyby filing a summons and a complaint to set aside such fin ¢) Make any investment which would jeopardize the carrying

ing. The proceedings shall be had as in other actions and the &%E(of any of its exempt purposes, within the meaning of section

sonor corporation shall receive a new trial on all issues relati 440f the int | d 0 givela Tiabili
to the departmerg’decision. The trial shall m®nducted by the of the Internal revenue code, so as to givetaseny liability
r1;or the tax imposed by sectiet944 (a) of the internal revenue

courtwithout a jury andthe court shall either sustain the actio

of the department or direct the department to &lah action as . i .
the court deems proper (d) Make any taxable expenditures as defined in sedfidb

(2) Appealsfrom orders or judgments of the circuit court o)(J_d) of the internal revenueode, which would give rise to any

Danecounty under this section shall be taken in the manner pfgPility cfjor the tax imposed by sectid945(a) of the internal rev
vided by law for appeals from the circuit court in other civil case§Nuecode.

History: Sup. Ct. Order67 W (2d) 585, 755 (1975)975 c. 2181979 c. 10; (2) Eachcorporation which is a private foundation as defined
1995a. 27 in section509 of the internal revenue code shall distribute, for the
) ] purposespecified in its articles of ganization for each taxable
181.74 Forms to be furnished by department of finan - year, amounts at least didient to avoid liability for the tax

cial institutions. (1) All reports required by this chapter to bémposedby sectior4942 (a) of the internal revenue code.
filed with the department shall be made on forms prescribed an 3) Subsection§l) and(2) shall not apply to any corporation
furnishedby the department. to the extent that a court of competent jurisdiction setiérmine

(2) Thedepartment may provide such forms for other docthat such application would be contrary to the terms of the articles
mentsto befiled with the department under this chapter that thef organization or other instrument governing such corporation or
departmentconsiders necessary for such purpose but the ugsverningthe administratiorof charitable funds held by it and
thereof,unless otherwise specifically prescribed in this chapt@hatthe same may not properly be changed to conform to sueh sub
shallnot be mandatory sections.

History: 1983 a. 4751993 a. 4821995 a. 27 (4) Nothingin thissection shall impair the rights and powers

of the courts or the attorney general of this state with respect to any

corporation.
History: 1971 c. 661991 a. 39

181.75 Application of chapter to rights existing before

enactment. Application of the provisions of this chapter to-cor

porationsexisting before its enactment shall ndeef the prop

erty rights of members in such corporatiamisich were accrued 181,78 Offer and sale of securities. No domestic nonstock

or established at the time of such enactment, nor shdédtainy  corporationorganized under this chapter and no foreign nonstock

liability enforceable at such time, nor shall feaf the validityor  corporationshall ofer or sell any of its securities in this state,

enforceabilityof any contracts existingefore such enactmentnjessthe securities are registered undbr551 or unless the

andnot involving the property rights of members as such.  securitiesor the ofer or sale thereof are exempted from registra

L o _ tionunder ch551

181.76 Applicability of chapter . (1) Theprovisions of this  History: 1971 c. 84Stats. 1971 s. 181.77971 c. 21; Stats. 1971 s. 181.78.

chapterelating to domestic corporations shall apply to all cerpo

rationsorganized hereunder and all corporations without stodi81.79 Public purpose corporations. (1) DEFINITION. In

organizedunder corresponding prior general corporation laws this section, “public purpose corporation” means any corporation
(3) A domestic corporation without stock noganizedas Organizedunder this chapter to provide for a guarantstedent

providedin sub.(1) shall not be subject to this chapter but may #an program.

any time elect to become subject to this chapter by filing and (2) BoARD OF DIRECTORS. (&) Appointment. The board of

recordingrestated articles of incorporation in accordance with thirectorsof everypublic purpose corporation shall consist of 7

provisionsof this chapter The restated articles shsiate that the membersappointed as follows:
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1. Five members shall be public members, nominated by th@mmitteeon employment relations in accordamgth the proce
governor,and with theadvice and consent of the senate appointedijre prescribed under 20.923 (4)
for staggered 4-year terms. (5) PuRcHAsING. Every public purpose corporaticshall

2. One member shall be a senator and one membeibghalhdhereto specifications prepared undei6.72 (2) if applicable
arepresentative to the assemlalgpointed as are the membefs to the product or service to be purchased.
standingcommittees in their respective houses. (6) CobpEeorETHICS. Every public purpose corporation shall,

(b) Removals and vacancies. Notwithstanding ssL81.20 (4) with the advice of the ethics board, adopt and enforce ethics guide
and181.21 the removal of a director fromfife and filling ofa  Jines applicable to its directors, employes and paid consultants
vacancy occurring in the board of directors shall be governedWiiich are similar to subchll of ch. 19 except that the corpora
ss.17.07and17.2Q tion may not requirés paid consultants to file financial disclosure

(3) CHIEF ADMINISTRATIVE OFFICER. The chief administrative statements.
officer of every public purpose corporation shall be nominated by (7) TraveL scHEDULE AMOUNTS. Directors and employes of
the governor and with the advice and consent of the senaggery public purpose corporation are subject to unifdaravel
appointedfor a 2-year term. _ ~ scheduleamounts approved under29.916 (8)

(4) CowmpensaTioN. Directors ofpublic purpose corporations  (g) Aupit. Notwithstanding s13.94 (4) (b) public purpose
shallreceive no compensation for services but shall be reimbur orationsare subject to full audit of all of their records and
for necessary expenses, including travel expenses, incurred indhgrationsunder s13.94
dischage ofduties, such reimbursement in the case of a legislator
memberof the board of directors to be paid by kbgislature. The
annual compensation of any empla@fe public purpose corpera ! e .
tion, including the chief administrativefafer of the corporation, V'ﬂi?o'rg_ tTgséssgcztsl)on.
may not exceed the maximum of a salary range recomme_n_ded lﬂ‘is section does not violate Art.,Isecs. 31 and 32,ig/ Const. 74 Atty. Gen.
the secretary of employment relatioasd approved by the joint 169

(9) AppLICABILITY OF CHAPTER. The provisions of this chapter
apply to public purpose corporations except as otherwise pro
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